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1. My name is Nicholas Firth and I am Chairman and Chief

Executive Officer ofBMG Music Publishing Worldwide, the third largest music

publisher in the world. I attended McGill University and Harvard Business School, and I

have been involved in music publishing for 44 years.

2. Based on my extensive experience in music publishing, and

consistent with my career-long interest in supporting songwriters and composers, I make

this statement to (1) describe the role ofmusic publishers in the music and. entertainment

industries; and (2) demonstrate the need for an increase in the statutory mechanical

royalty rate.

To summarize, an increase in the statutory mechanical rate is

needed for the following reasons, among others:

a To provide a reasonable economic rate of return to music

publishers for their substantial and ever-increasing investments in advance

payments to, and creative support for, the songwriters they represent.



other forms of licenses.

To ensure that the share oftop royalties received by the owners of

musical compositions under the mechanical license is comparable to the

share of total royalties they receive — fot the sane compositions — under

c. To permit the owners ofmusical compositions to enter into

mechanical licenses at rates that are comtnensuNte.Lith'whit tliey have

been able to negotiate where'no statutory cap limits the to+lties they r6ay'eceive.

d. To offset reductions by record companies in the mechaniCal rate

paid to music publishers as a resuft ofcontro'lied composition clauses in

recording agreements.

My Background in Music I'ublishing

4. Music publishing is my family's tradition. My grandfather and

great uncle, Louis and Max Dreyfus, owned Chappell Bt Coinpany tn New York and

London and also served as directors of the American Society of Composers, Authors and
J

Publishers ("ASCAP"). My career in music publishing'beg'an i'n 1962,'when I joined the

Chappell Group's London office as a Management TraiIaeeJ .

'. In 1968, Chappell was purchased by Polygram, and I moved to

New York to work in PolyGram's newly-.formed music publishing business. From 1981-

1984, I served as President of Chappell international and Vice-Pres'ident of thePolyGi'am'ublishing

Division. Some ofmy most memorable 'deals at Chappell included signing

Pink Floyd shortly before their album The 8"all was released and acquiring BBK Moms's

non-U.S. business. I left Chappell in 1984, when PolyGram sold ChappelL By the time I
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left, Chappell was operating in 23 countries and was PolyGram's most profitable

division.

6. Throughout my career, I have remained active in industry

associations and organizations. I have negotiated numerous music publishing industry

agreements in the United States, Europe and the Far East. I also serve on the boards of

ASCAP, National Music Publishers'ssociation, Inc.'("NMPA"), the International

Music Publishers'ssociation ("IMPA"), and the Third Street Music School Settlement.

I wa's honored to be inducted into the Songwriters'all ofFame and to receive the Abe

Olman Publisher Award in 2003. I now seWe on the Board of the Songwriters'all of

Fame and one of my objectives in that capacity, as in all the work that I do, is to raise

awareness and ensure appropriate credit for songwriters who make the music and without

whom there would be no music business.

El'usicPublishing

7. In 1987, 8ertelsmann AG, a German media company, purchased

the RCA, Arista and Axiola record labels and formed BMG. I was asked to lead the

newly-formed BMG Music Publishing group. I immediately recognized that BMG's

existing music publishing business was very small and had received relatively little

attention from the company — unlike PolyGram, which had considered music publishing

a major priority. One ofmy challenges was to build BMG Music Publishing into a

worldwide, full-fledged music publishing company,

8 Under my leadership, BMG Music Publishing has become one of

the leading music publishers in the world, with 36 offices in 25 countries. Our growth

has been the result ofboth signing and developing new songwriters and acquiring over



200 catalogues and publishing companies in 15 countries. Most notably, we have

acquired Zomba Music Publishing, France's Editions Durand and Salabeit, aud Italy's

premier music publisher, G. Ricordi. We also acquired ntunekouN cat'alogued, including '

those ofFleetwood Mac, B.B. King, Barry Manilow, and Peter Cetera (Chicago), Some

ofmy favorite acquisitions, as a music fan, include Gilbert Becaud's catalogue ("Wliat .

Now My Love"), which was our first acquisition,'Santana's early catalogue, which

includes "Samba Pa Ti," and EG Music (Bryan Ferry/Roxy Music/King Crimson)

9. We own copyrights and represent some of the most well-known

past and present talents Rom all genres of music and Born all'over the wdrldj including'elly,Maroon 5, R. Kelly, Justin Timberlake, Liukin Park, Christina Aguilera, Coldplay,

Shania Twain, Britney Spears, Robbie Williams, Keane, Joss Stone, Alanis Morissette,

The Bee Gees, The Eurythmics, Kozn, Limp Bizkit, ¹Yo„Peter Maffay, Rammstein,

Elvis Costello, Beck, Erykah Badu, The Cure, Annie Lennox, Wu-Tang Clan and

Chingy.

10. Our songwriters have had their works recorded by numerous well-

known artists including Mariah Carey, Kelly Clarksoti, Alicia Keys, Black Eyed'Peas, .'minem,Usher, Jessica Simpson, Shakira, George Michael, Outkastj Dido, No Doubt,

Hilary Duff, 50 Cent, Destiny's Child, Faith Hill; Lonestar, Eric Clapton, Jay-Z, Bryan

Adams, Sandy 4 Junior, Sasha, Brandy, Tiziano Ferro, Celine Dion, Westlife, Sonique,

D'Angelo, Tina Turner, Mary J. Blige, Kenny Chesney, Martina McBride, Lucia Dalla,

Josh Groban, Michael Bublb, Cher, Rod Stewart, Elvis Presley and. Frank Sinatra.

11. Our roster ofproducer-songwriters includes intemationally-

recognized names such as Max Martin (catalogues ofBritney Spears, Kelly Clarkson),,



Mutt Lange (Shania Twain, DefLeppard), Jorgen Elofsson (11 Divo, Britney Spears, .

Westlife), Chad Hugo ofThe Neptunes (No Doubt, Marish Carey), Manuel Seal (Marish

Carey, Usher), The Matrix (Kom, Shakira), Cool 8c Dre (The Game, Mary 3'. Blige) and

Per Magnusson (Britney Spears, Il Divo).

12. Although we have assembled a formidable catalogue ofAnglo-

American.popular music, at its outset BMG Music Publishing was a new company

competing with larger multinationals that owned existing standard catalogues. I therefoie

decided to focus our growth objectives on three "niche" areas: contemporary Christian

music, Classical music, and the Production Music Library business, which commissions

and distributes music (both mtisical compositions and master recordings) specifically

written and recorded for inclusion in audio and audio-visual productions such as

advertisements, broadcast programs, films and videos.

13. As a result ofour efforts, BMG Music Publishing now comprises

one of the largest and most diverse catalogues in the world. In addition to our strong

position in pop music, we are the world's largest publisher 'ofboth Classical and

contemporary Christian music and the leading Production Music Library group. Soon

aRer I joined the company, we opened a country music office in Nashville, which.is also

the home ofour active Christian music division. Our catalogue of classical music

includes works by Ravel ("Bolero"), Saint-Saens, Debussy, Poulenc and Xenakis and our

acquisition of Ricordi in 1994 brought us the works of legendary composers Verdi,

Puccini, Rossini,.Donizette and Respighi.

14. We also have a strong presence in film and television music. Our

Film and TV department has licensed many ofour works in recent films including The



Chronicles of¹rnia, 8 Mile; Spiderman, Sweet Home Alabama, ~That Scorpion King

Shrek, The Dukes ofHazzard, JFedding Crashers, The Sisterhood ofthe Traveling Pants,

Monster-In-Law, Robots, Coach Carter, Shark Tale, Collated'al, Nfl Vendetta, The'Pink

Panther, Date Movie, The Constant Gardener, Eing Kong and Stttrsky &'Hutch. We

have also placed worfcs in hit television programs including Malcolm In The Middle, The

Sopranos, The OC, GVand ER.

15. In 2004, BMG's and Sony Music's record labels merged into

Sony-BMG Music Entertainment. BMG Music Publishing, however, remained wholly-

owned by its parent Bertelsmann AG but separated fibm the tecorded music operations.

16. Consistent with our focus on the importance ofsupportingand'eveloping

songwriters, BMG Music Publishing provides.songwriters with a variety of

essential services. We are involved in discovering, developing and financially supporting

. songwriters, providing songwriters with niusical feedback and guidance,: facilitating

collaborations between songwriters, promoting and licensing their works, and. ensuring'hat
they are appropriately compensated and that their rights are protected.

Artist Ck Repertoire

17. One of the most important things I did to yew and develop

BMG's music publishing business was to build up our creative departments'Artist and

Repertoire" ("A8tR") in every country in which we operate. 'Our AAR effor'ts are

substantial and mu]ti-faceted, ranging from talent-scouting, providinig financial support',to

young songwriters, helping songwriters improve theii songwriting skills, editing their

compositions, facilitating collaborations, promoting our songwriters and their works to

record companies and other licensees, and song-plugging, which involves persuading

others to record or otherwise use our songwriters'orks.



18. In the United States alone, we employ 18 full-time employees in

our AErR efforts. They are based iu our New York, Los Angeles, Nashv'ille and Miami

offices. Our total investment in AM, including salaries, travel and entertainment

expenses and demo costs (but excluding advances paid to songwriters) amounts to

approximately $4.6 million per year, or 4% of our revenues..Below, I describe our AkR

efforts in greater detail.

Discovering New Song@ ri ters

19. By virtue of the efforts ofour A8rR professionals, we have been

able to find and sign talented songwriters from all over the world Our roster currently

includes approximately 230 active songwriters, producers and tecording artists and, in

2005 alone, we discovered and signed 42 new songwriters, 27 ofwhom were unknown

artists or "baby bands" who.had not released a commercial record and 15 ofwhom were

established musicians. Notable signings during 2005 included Pitbull, All-American

Rejects, Slayer, Damion Marley, Ne-Yo, T-Pane and Kirk Franklin

20. The art ofdiscovering new talent is relationship-based. Because of

our years of industry experience, we have come to.know most — ifnot all — of the key

players (including managers and lawyers) in the industry, and they bring many leads to

our attention. Our AErR staffroutinely attends showcases and other similar events all

over the country. In addition, aspiring songwriters often send us demos that they have

made using their home recording equipment. Our goal is to identify and sign talent at the

earliest possible stage, which in many cases is before a record deal is entered into.

21. After we have identified prospects, the next step is to evaluate their

talent. Informed by our experience in the music industry, we assess their likelihood of



success, focusing on their skill, potential and., in the case of singer-songwriters, their

marketability. Ifwe decide to puisue an agreement with a songwriter, a courtship process

begins, as many young songwriters draw interest from a ~vari~ety ofpublishers. One

member of our creative staff,'sually the professional who first identified the talent.,

typically acts as a sponsor during the entire process, takiIng'he lt."ad Irole in evaluating,

courting, and hopefully signing the songwriter.

22. A few examples ofrecent signings illustrate the different ways we

find previously unknown talents and,assess their abilities.

a. BMG Nashville*s most recent signing is singer-songvriter Jason

Michael Carroll. Carroll's attorney brought (.arioll tio our attention during

discussions regarding another of the attomeyi's clients. Carroll's first

single, which he wrote entirely himself, was the country single most-added

'to radio rotations during several'recent weeks. We are eagerly anticipating.

the release ofhis album in the first quarter of2007.

b.. BMG discovered a band called Yellowcard at a small club in

Anaheim, CA, where:it was performing along with four other bands. 0'ur

A8(R staff inunediate]Iy recognized the band's raw talent and energy. We

followed the band for a couple ofmonths'and watched as its audience

grew. We signed Yellowcard. shortly thereafter, and later the same year its

debut album was released, ultimately selling two million copies.

c. We found the band Maxeen:when we received an album called

Tribute to the Poli!ce, which contained songs'by various artists, including

Maxeen. The album had been released by the label Yhe Militia Group,



with which BMG had a relationship. %'e liked Maxeen's lead singer's

voice, and immediately got in touch with the group. At the time, Maxeen'as

putting the finishing touches to an independent album and was

looking to grow its audience, which we saw as an opportunity to offer help

in hopes ofconvincing Maxeen to sign with us. After several meetings

over a three-month period, we signed the band and, in turn, helped it sign

with %amer Bros. Records, a major record label. Their debut album is to

, be released in April 2007.

23. Although record companies also search out and find previously

unknown talents, our role and the role of other music publishers in finding talent has been

critical for many musicians. There have been numerous instances in which we have

signed talented singer-songwriters and producer-songwriters who were either passed over

or dmpped by record companies A few examples prove the point: Brian Davis signed

with BMG Nashville in 2003, after being showcased and courted ("shopped"),

unsuccessfully, to record companies in 2000; Tania Hancheroff signed to our affiliated

company Zomba in 2003, after failing to obtain a record company deal in 2002; Kelly

Archer was dropped by her record label in 2004, but signed with us in 2006. Bach of

these singer-songwriters, after working with us for a few years, is currently attracting

strong interest from record companies, and is likely to sign with one of them in the near

future.

0ttr Agreements with Our Songwriters

24. Once we decide to sign a songwriter to a publishing agreement, we

negotiate contractual terms, usually with his or her lawyer. Almost without exception,



the agreements require BMG Music Publishing to prqvid6 a slubstantial advatice payment

to the songwriter. These advances are often made betore a record is released and almost

always are made well iri advance of the time we can hope to earn and collect any revenue

under. the agreements. It typically takes 18 months or more after the initial payment is

made to collect any revenue on a particular song. It is not an~overstatement to sky that, in

most cases, these advances keep the songwriters fed dnd clothed,'nd withoitt thtan inany

aspiring songwriters would drop out of the business.'5..

Advance payments are structui'ed in a variety ofways. In contracts

with pure songwriters, advances are typically paid either hs monthly 8ra%s dr a portion'n
signing with the rest on a monthly basis. For producer-songwriters, apprbximately

halfof the advance is usually paid at signing, with the balance paid as songs are released

on major label albums. And, finally, for singer-songwriters, the typical Contract also

usually involves approximately halfof the advance paid at signing with the remainder

paid upon the commercial release and licensing of the songwriter's Srst album.

26. Our advances are substantial iu size, and maintaining a roster of

songwriters requires a significant capital investment by the music publisher.'he average

advance we paid to new songwriters in 2005 was approximately$186,060.. Although this'igurereflects relatively large advances paid to more weH-1hlown songwriters,even'our'edian

advance in 2005 was'$75,000. Cumulatively', w6 spent est $8 mlillidn oh

advances to new songwriters in 2005 and our total spendmg on advs'nces, to'oth new'nd
previously-signed songwriters, was almost $30 zpillion. This represented over 20%

ofour total revenue, a proportion that has remained broadly consistent in recent years.
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27. Even as we pay such large advances to songwriters, our

agreements with songwriters are providing us with a reduced share ofmechanical royalty

revenues. Although the average royalty split between songwriters and publishers used to

be approximately 50:50, the share percentage payable to the songwriter has increased.

Current agreements are more appropriately termed co-publishing arrangements, under

which songwriters receive not only the 50% share'ofroyalties traditionally allocated to

them for songwriting but also half of the 50% traditionally allocated for publishing {i.e.,

for a total of75%). Thus, our more recent agreements generally guarantee us only 25%

ofboth domestic and foreign royalty revenues, with the balance owed to the songwriters.

28. In negotiating the size of their advances and their share of

royalties, songwriters frequently benefit from competition between publishers who are

interested in securing their services, and who are therefore motivated to provide the most

generous advances possible. For artists who appear particularly likely to be successful,

bidding wars have resulted in particularly high advances and royalty shares That said,

regardless ofwhether our agreements are with "baby" acts or established musicians, and

despite our declining share of royalty revenues, substantial advances that continue t'o

increase in size have been, and'continue to be, a staple condition of songwriters* contracts

with publishers. No matter what the mechanical royalty rate has been, publishers have

always supported songwriters with substantial advances.

29. Although contractually we are entitled to recoup our advances, the

nature of our business is that many, if not most, of the songwriters in whom we invest

ultimately are not commercially successful. Songwriters who do not achieve commercial

success never are required to return advances Thus, each year we write offmillionsof'1



dollars of advances that were previously given to songvvrit(rs. From tkie inception of

BMG Music Publishing in 1987 to the end of2005, we ha0e written off approximately

55% of our advances/payments.

Our Ongoing Creari.'ve Assistance io Oar Songwriters'0.

Each of our creative professionals is committed to helping our

songwriters develop their skills,and ultimately produce professional quality compositions

and recordings that will be successful in the marketplace. Songwrjtters are assigned to

professionals based on prior relatioiiships, geographical locaticin aiid a'reas'f expertise.

In many cases, the sponsor of the songwriter's signing continues to oversee his or her

creative development. Our artist development efforts have helped produce and enhance

the careers ofmany ipopular and. successful artists, including Beck, Lirkin Park, Maroon

5, The Calling, 1?ellowcard, Cypress Hill, Keane, Coldplay, M.I.A., Kings of

Convenience and M People

31. Our creative assistance takes many forms. Our creative

professionals listen to, constructively ciiticiize and edit'our'son'gwriters'ongs before they

are demoed and subsequently marketed to record labels and the film and television

community ("pitche&Y').'n some cases, our creative staff also manages oursongwriters'aily

appointment book.; and keeps them informed about artists'ecording schedules and

song needs via a "Who's Looking List," which we distribu'te b'y email on a regular basis.

This list helps our songwriters focus their efforts on producing compositions that might

fill immediate needs in the marketplace.

32 On occasion, we also serve as a type of"headhunter" for our

songwriters for the purpose of finding them personal man~gers and booking agents. For
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example, Son McLaughlin, one ofour recent signings, needed a personal manager so we

introduced him to Darren Gilmore, a young manager who we knew to have other clients

similar to McLaughlin and who we therefore thought would be a good fit. They agreed

to work together and their relationship has worked well. We were also responsible for

obtaining a booking agent called The Agency Group, a large international music booking

firm, for our band Maxeen. This relationship has also been successful, as The Agency

Group has successfully landed Maxeen tours with'link 182 and Maroon 5; among other

well-known bands

33. We also play a pivotal role in what we believe is the art of

songwriter collaboration. We screen co-writing requests made to our songwriters and

solicit potential co-writing opportunities on their behalf. For our Pop/Rock department,

we have two employees dedicated to facilitating co-writing opportunities for our

songwriters. Ninety percent of the songs that are written by our songwriters are the resul't

of collaborations with other songwriters or with recording artists directly. We placed

Toxic, one ofour producers, with Keyshia Cole, one of our artists, for Cole's most recent

record..Together, they wrote a song called "Love pt1 1" that turned out to be a highlight

ofher debut album, The 8'ay It Is. The album went on to sell over 1.4 million copies.

For Cole's next album, we have put our producers Havoc, Toxic and the Platinum

Brothers in touch with Cole, and we are expecting similar success from the album, which

is due to be released in Spring 2007,

34. We also facilitate songwriting partnerships by hosting a variety of

regular events that bring our songwriters together. For example, we host breakfasts and

luncheons for new artists to perform for our songwriters and these events have resulted in

13



several co-written songs. In addition, our Nashville office hosts regular retreats ("Song

Camps") to which songwriters from.our offices around the world are invited. At these

Song Camps, which last four or five days, songwriters have !he opportunity to meet'ach

other and generate ideas for new, jointly-written compositions, while we arrange writing

sessions and demo sessions and provide free food, loggirig, transportation and
I ~

entertainment. Song Camps have already resulted in,several',poyulat hits, including

Kenny Chesney's "Young," Trace Adkins'Rough and Ready" and Brooks and Dunn's

"That's What It's All About." We look forward to many more in th@ future as we

continue this unique tradition.

35. The assistance we provide does not stop there. We maintain a

studio in our Nashville office for our contemporary Christian business. We also have two'mployeesdedicated to working with our pop/rock songwriters to create demo

recordings. Finally, from time-to-time, we provide recoupable advances for singer-

songwriters to invest in home recording equipment, which is becoming inore

sophisticated each day.

36. In light ofall ofour contributions — both financial and creative—

it is fair to say that, in many cases, music publishers hre primarily responsible for.

facilitating the early development stages ofthe process afrecording, an album..

Promoting OurSongwriters and Their fVor/ts

37. Our promotional efforts involve work on behalfofboth our songs

and our songwriters. Song-plugging, or finding opportunities to license our songs,,is a,

central part ofour responsibility. During most weeks, our creative professionals attend

between 20 and 25 meetings to pitch songs to record label AEcR executives, producers,

14



artists and managers; In addition, we are heavily involved in soliciting both recording

artists and record producers to perform and produce our songwriters'ongs, as well as

songwriters to compose works for recording artists who need writing assistance.

38. Our roster now includes an increasing number of singer-

songwriters and producer-songwriters. Currently, approximately 60% of our roster are

singer-songwriters and approximately 20% are producer-songwriters. A small percentage

ofour songwriters are actually singers and producers of their own works. Pure

songwriters, in contrast, now represent only about 10% of our roster.

39. We advance all aspects of the careers of singer-songwriters and

producer'-songwriters; often by, lending our assistance to helping them find record

company contracts to exploit their skills. For'xample, after signing an 18-year-old

singer-songwriter Tamar, we introduced her to, and were involved in her meetings with,

several record labels, including all of the majors. Tamar ultimately signed a contract with

3 Records. We also helped our producer-songwriter team known as The Collective,

which writes music targeted for a younger audience. After signing The Collective, we

arranged several meetings with record labels in New York and Los Angeles, ultimately

leading to a contract with Walt Disney Records.

40. Our licensing efforts are by no means limited to maximizing the

use of our songs on records. An important tool in promoting our songs and our

songwriters is finding synchronization ("synch") opportunities with television programs,

films, advertisers, music supervisors, studios, video game manufacturers and many

others. Our work with the well-known band Maroon 5 is a clear example of the value of

synch licensing in raising the profile of an up-and-coming band In 2001, we received a



demo for Maroon 5, which was then signed to Octone Records, an independent record

label. We established a relationship with the band's manager and lawyer and signed a

publishing agreement in May 2002. When the band's album was released in Jurie 2002,

it did not make an immediate impact. We beheved strongly in the band and pitched the

songs to film and television music producers. Eventuall), wh brhker4d 6 deil with a new

jeans company called Mavi Jeans to use one ofMaroon 5's shigles iri a television

commercial. We also arranged to have the band's single "Harder to Breathe" playedin'hree

popular television shows. These opportunities increased Maroon 5's exposure and

ultimately helped the band sell 10 million copies of its debut album

41 As this example demonstrates,'our role in promoting our singer-

songwriters does not end when they signzecording contracts. For example, Maroon 5's

label, Octone, an independent, entered into an agreement allowirig J Records, a major'ecordlabel, to market the band's album as its own, but J Records was slow to express

interest in and commit marketing dollars to the band.'e worked to~corivin0e J Records

to increase its marketing efforts on behalf of the gro~ and only theri did the album

achieve its commercial success. We continue to maintain a close relationship with the

band and participated heavily in the development of the group's second album, which is

due to be released in 2007. Our ongoing assistance has involved visiting the band's

studios, reviewing its songs and providing constructive kedSack

42. Similarly, our efforts to promote our songs do not stop after they

have been recorded for the first time. Instead, we continue to look for opportunities to

keep them alive in new recordings. A good example of our ability to secure~ multip)e

recordings of the same composition is a song called "Evergreen.&'his song, which is'6



currently'chieving great success in England, was written by one of our songwriters

named Jorgen Elofsson. The song was first recorded by the popular group Westlife and

was later recorded and released as a single by Will Young, who won first place in the Pop

Idol television talent show. His single went to number one in three weeks, selling two

million copies. Gareth Gates, the runner-up on Pop Idol, also recorded "Evergreen,"

making it the B-side ofhis single. Both Young and Gates will be including their

recordings of"Evergreen" on their upcoming albums. Our work with "Evergreen" is a

classic music publishing story of obtaining multiple revenue streams from a single work

Licensing and Otlzer Administrative Responsibilities

43. In addition to our creative efforts, we take responsibility for a

variety of administrative tasks that would be overwhelming if left to songwriters to

handle on their own. One of the most important administrative tasks we perform is

mechanical licensing, which is the licensing of our songs on records.

44. Mechanical licensing administration is a complicated process.

'hen a record company produces an album, it ordinarily requests a mechanical license

either directly from the applicable music publisher(s) or from The Harry Fox Agency,

Inc. ("HFA"), the collecting agent responsible for administering mechanical rights for

most music publishers in this country. The music publisher is responsible for confirming

the number of songs and the ownership shares on the applicable album that are controlled

by its songwriters and checking the record company's calculation of the applicable penny

rate payable for each song. The record company is then required to obtain a license and

pay the music publisher (or HFA) all royalties that are due. We have a team of

einployees dedicated exclusively to performing our mechanical licensing functions.

17



45. Thi.s licensing process involves several recumng challenges

a. One common problem is rate calculation disputes. In many cases,

record labels incorrectly c.alculate the mechanical royalty due under

applicable control:led composition clauses, which are coxnmon provisions

in recording agreements v'hereby record 'companies Contractually lower

the statutory mechanical rate payable to artists and producers. These

clause.'ypically call for the payment of some reduced percentage o f the

statutory mechanical rate and also place a cap on the total amount of

mechanical royalties payable on any parttcular album. before record

companies will pay any royalties, they ot1en demand that the publisher

prove that their calculation of royalties pursuant to the controlled

composition clause was in fact incorrect. We regularly follow up with

record comparues to ensure prompt payment, but the, reality is that record

coxnpanies frequently hold mechanical royalties that should otherwise be

payable for many months after they are properly due.

b. Another common obstacle is sample clearance. If, in creating a

new song, the songwriter and/or producer used any portion of a

previously-created song (a "sample"), thC songw&riter must c&btain approval

from the publisher that owns the rights to the original, or scrupled, song

and negotiate the ownership percentages (commonly referred to as

"splits") with respect to the new song. Vfe handle this process on behalf

of our son;yvriters. The process involves, among other tasks, confirming

ownership percentages among multiple music publishers, determining if

18



any ofthe publishers is subject to a controlled composition clause and, if

so, calculating the applicable royalty rate.

46. Record companies have added to these difficulties in several ways.

First, in many cases record companies distribute records even before going through the

formality ofobtaining mechanical licenses, despite the requirement in the Copyrrght Act

that they obtain a license prior to distribution. Second; audits reveal that in many cases

record companies hold copyright royalties in "suspense," which means they are accruing

the costs on their books but not paying them out in cash to the owners of the rights to

musical compositions. Third, we have discovered that, when entering into agreements

with new music services such as YouTube, some record companies have been

representing that they are entitled to license all of the relevant publishers'ights when in

fact they do not own or control those rights. BMG Music Publishing tries very hard to

minimize disputes with record companies so as to cooperate in commerce and. ensure that

our songwriters'areers continue to progress Nevertheless, these aggressive practices

create considerable hardship and result in increased administrative and legal costs for

publishers and. prevent our timely receipt ofour rightful royalties.

47. Our synch licensing responsibilities are different but no less

challenging. When synch license requests are initiated by licensees, we are responsible

for obtaining approval from the songwriters and any other music publishers that have

controlling interests in the copyrights and, in many cases, coordinating with record

companies to license the synch right. Once all copyright owners have given their

. approvals, which oAen requires payment ofa fee, we negotiate the terms of the synch

license and, after agreement has been reached, we issue the license. We have seven
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employees dedicated to negotiating synch licenses atid three employees dedicated to

drafting synch agreements.

48. Synch licensing, like mechanical licensing, is complicated by

several factors. First, the growing number of songs increasingly'omph'cates the synch

licensing process. Although, a few years ago, the number of songs available for license

was generally limited to those that are immediately recognizable to the public, today

licensees are willing to use songs written by unknown artists as welL This has vastly

increased the universe of songs to which we must maintain the capacity'to license. In

addition, opportunities to license songs for commercials must be weighed against the

consequences of linking songs to particular products. Allotting a song to be used for a

product may leave an unfavorabl'e impression with the consumer, thus causing a negative

impact on the market for future uses ofthe song. As adv'ocates for our songwriters, we

help them weigh the costs and benefits ofparticular licensing opportunities.

49. Our administrative responsibi/ities are not limited to licensing. For

example, we assume the responsibility of registering om'ongs Wthl the U.S. Cbpytight

Office and its counterparts around the world. We also represent the interests of

songwriters in legal procccdings such as this tribunal and participate in negotiating

mdustry-wide agreements with various partners to ensure thu cdntiriued protection of the

rights ofour sorigwriters.

Our 0 ork to Facilitate the Distribution ofMusician Digital Form

50. BMG Music Publishing, like bther publishers, has contributed to

the commercialization ofnew technologies in the best way we can — by actively

licensing our works to as many new users as possibl'e. We have been willitig and in fact
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eager to'make agreements with digital companies seeking voluntary licenses to distribute

our songs, so long as they are willing to do so.legally and to compensate our songwriters

appropriately.

51. Earlier this year, we licensed our North American catalogues to

Gracenote, a digital entertainment company seeking to distribute song lyrics on the web

The theft of.song lyrics is an example ofonline piracy at its most virulent. Gracenote

was the first company to attempt to provide lyrics legally, though many other websites

.had been distributing lyrics without regard to the copyrights of our songwriters. We were

glad to be the first to make an agreement to facilitate the legal distribution of lyrics on the

Internet and thus ensure that songwriters are compensated for their written compositions.

52. We have also been active in licensing the use ofour songs as

ringtones. Long before advancements in telephone handset technology made record

companies relevant players in the market for ringtones, music publishers like BMG were

licensing monophonic and polyphonic versions of their songs for this purpose. In our

early negotiations with content aggregators, who acted on behalf ofonline providers, we

played a major role in bargaining to establish ringtone license rates. Since the emergence

of mastertones, which are ringtones produced f'rom master recordings, we have granted

licenses to major record companies that allow them, in turn, to grant licen'ses to ringtone

service providers and telecommunication companies at the rates that were previously

established in license agreeinents with content aggregators.

TAe Needfor Increased Mechanical Royalty Rates

53. NMPA, together with several organizations representing

songwriters, have proposed increased mechanical royalties for both physical and digital
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product. These increases are essential, in my view, to incent songwriter.; and to enable

music publishers to fulfill the essential role that we play in the ci'cation ofnew music,

while providing us a reasonable return on our substantial investments,

54 BMG Music Publishing's r'evenues from mechanical royalties have

dcclincd since 2001, as has thc sharc ofour total rcvcnucs attributablc to mechanical

royalties. Although mechanical revenues were approximatel~y 78-75'%f our total

revenue &om 1995-2001, they represented only 56% of our total revenue in 2005

55. The declining hare of revenue that we receive from mechanical

royalties is, in my view,'he result of a variety of different factors. The dechne in the sale

of recorded music in recent years — markedly different &om the prior record of

substantial growth in record sales — has had an obvious and adverse effect on our

mechanical royalty revenues.

56. Furthermore, the fact that publishers'evenues are capped by a

statutory ceiling prevents us from fully profiting &orn sitccedsful hit records. Even

though record companies may have initial production costs that limit their earnings on the

first several thousand records they sell, o:nce their vdlumle of sales takes~ them past the

break-even po:int, their profits increase dramatically. While their costs:&re quickly

amortized as their sales increase, publishers, on the other hand, earn precisely the same

amount, measured in only a few cents per record, on each record soIId — no matter how

successful a song turns out to be. Music is a hits-dritven~busianeNs, yet m'usic publishers

are relatively less able to benefit from their successes than record companies.

57. In addition, controlled composition clauses, which are included in

virtually all artist and producer contracts., are: both prevalent and increasingly expansive.



The original controlled composition clauses typically provided that if the artist controlled

(w'rote) her/his composition, the record company would be required to pay only some

reduced fraction of the mechanical royalties due. Prom such a relatively simple

contractual requirement, these provisions have grown dramatically ln scope and

complexity. They now take up significant portions ofvirtually all record company

contracts and often seek, for example, to set rates for lyrics and video exploitations. All

of these provisions have the same, single purpose: to allow record companies to retain

ever greater amounts of money otherwise due songwriters and their publishers

58. These controlled composition clauses have dramatically reduced

the mechanical royalties paid, to the point where songwriters consistently receive

significantly less than the already low compulsory rate on all of their songs that are

recorded. As noted above, on average, these clauses fix the. mechariical royalties payable

by the record company at approximately 75% of the current statutory rate and impose a

cap on the total number ofsongs on each CD for which any mechanical royalties are

payable. In addition, these clauses often restrict copyright owners to grandfathered rates

that were applicable to songs written and recorded decades ago, prior to statutory

increases in the mechanical royalty. It is because ofprovisions such as these that our

iconic artist-songwriter Carlos Santana, for example, continues to receive 1 ess than two

cents for most ofthe legendary songs he wrote and recorded in the 1970s

59. The declining share ofrevenue that we receive from mechanical

royalties is particularly indefensible, in my view, because it stands in contrast to the

increasing market value for our music. One need only look to the vibrant and burgeoning

market for film, television, commercial and video game synch licenses (not to mention
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the booming online world). In these important markets, the standard division of fees

between owners of the composition and owners of the sound recording is generally 50:50

— in other words, parity. Conversely, the proportion offees that songwriters earn frorh .

mechanical royalties amount to nothing close to the tevenue that goes to owners of the

sound recordings.

60. There are, in my view, two essential economic components ofa

recording — the written composition by a songwriter and the recorded performance by an

artist. Fundamentally, it makes no sense to me that the owners of the former are so much

less compensated than the owners of the latter. In my opinion, this is due in part to the

fact that the mechanical royalty was originally set ae a xriere ~two cerits. ~Although the

statutory rate has increased somewhat over time, inches So& such a low'istorical'ase
have not resulted in a rate that reflects current market realities or an appropriate

division of the economic pie. Had the two cent rate been adjusted only for inflation — let

alone to reflect the increasing value ofmusic — it would today be over 4Q cents, more

than four times its current level. Regardless of the reason for the low mechanical royalty,'his
tribunal has the opportunity to correct this historical injustice

61 In conclusion, I am convinced that increases in the mechanical

rates for both physical and digital copies are essential to ensuring that songwriters

continue to have an adequate opportunity and incentive ~to produce ~great m'usic, and

publishers earn an appropriate economic return on dur investments'so that twe inay

continue to provide songwriters with the assistance and servicei; that are necessary. to the

process of creating great new songs.



Deelarrrlion

I declare under penalty ofperjury'that the foregoing is true and correct.

Dated November jg 2006
New York, NY

Nicholas Firth
Chairmau arrd ChiefExecutive OKcer,
BMGMusie Poblishirrg



SHORT-FORM SYttCIIROIIIZATIOH UCEHSE
SMG IIIUSIC PUBLlSHING HA, fNC.
246 FIFTH AVENUE, 8TH FLOOR

8EWYORK, HY 10018

Date: October t7, 2006
Effective as of as of commercial release of ffle Production — TfBQ

EfectronlcArts tnc;
209 Redwood Shores Parkway
Redwood City, CaHfcmfa USA %086-1176

Ladles and Gontfernenr

The following will set fdrlh the terms and conditions upon which we have agreed to license the
toffcvufng composiffen (the "Composition") fn connection with the fallowing prcducfforl (the
'Production"]:

COMPOSITION: SEEATTACHED SCHEIIIII.E "A"

Wdtersr

Qwdershfp
and/or Control:

SEEATTACHED SCHEDULE "A

SEEATTACHED SCHEDULE "A"

2. PRODVGTIOtf:

3. GRANT OF RlGHTS:

THE SlftttS 2- PETS DEOCAM

In consideration of the fee specihcd belovn we hereby grant to you the faffowfng norrwxcfusfve,
limited rfghts:

a. The Ifnxfed right to cause or authorize the fixation of the composition as part of lhe
entire Production on Disks" (Le. magnetic diskettes and opficat disks, to be played
on afl pfaftorms and formats now known and herakfatter devfshd. whfch are fn a
rea&efy format where the viewer may randomly access the images of the
Production but the Composlon is on a separate nocto hack in whfch the order,
outcome and contents of. Ihe Composition ItselfD,e. the music and/or lyrics( cannot'e isolated. altered or rnanlpuiated ln any manner by the vfev&+ and fo sell ond
dhtdbute such Ofsks to the public for use In conjunction vugh a playback system or
rneChanfsm In accordance with the terms. condRfons and Ilmltations contained fn this
gcense agreement.

b. The ffmRed right to exh)bit the production, fn-context only and for demonstmtion
purposes only.'fj at Industry trade shows, (If) at retell store fdosks, street leam give-
aways. cover mounts and 0~) on your proprfetary tjtfeb site ordy, provided that(A)'he

Cenposflfon cannot be downloaded, altered or manipulated, or accessed
independent oi the ProdpcUcn; (B) you have secured a public performance license
from AS', and (C) no mora than sixty thirty.seconds (0$)} of fhe Gomposition is

Mtn~cd lheSbef Pm5%) aog~srdac
Page 1



made available. The forego'lng righL; shalt .Include tfke right to Iransrnit the
composBlon as part of 8)e roiatiort for Juikel+x use, pmvided that the composilion
cannot be digitally copied, duplicated or distributed in any manner or mekliurn in
vAole or in part; directiy or Inckrectiy. and such use does not penait the viewer lo
access the Composition ln a non I'inear (Le,, non.sequentiaII manner, and, 'further
provided, such use does not oiiow the addition of varisbie content in «he reproduction
concerned. For ihe avoidance of daubi, exhibition, broadcast andior transmission of
the Comporritlon on televi'sion and radio stations and systems ls not Included w1thin
the grant ofrights hereunder and ts expressly reserved by us.

c. The limited righ to causa orauthorize the fixation of the Composition as usedin the
production to be inctuded ln electronic press tdts to Ibe kiJstribured solely for
promotional, purposes anat not for a fee.

d. The limited rIghl'to Include the composition in cross sen IralleIs in othe Efbctrohtc
Akts pkoktuos and promotiona1 broadcast features (e.g„"redking of'eature aired on
MTV or Entertalhmant Tonlghtf, aud all ad ankl promos'cxdudinkt broadcasts on
Radio. AII Tetevision Media andI ln Theatres,

4. USAGE OFTHI= CCIMPOBITlONIN THE PRODUCTIONt

"Type: Bacftgrou'nd Vocal menu and In-tlamkk

- Maximum duration Up to the,'Full Use with more than one rotatton

S. TERRITORY:

6. TERM:

7 FEE:

The World

Uie of copyright ef the Co,jnpo,ritlons ahd any
extensions and renelais

SEE ATI'ACHED SCHEDULE "iW"

8. OPTlONS:

g. CREDtT:

We shall be accord'ed a crekfit In lhe production or on the accompanying label copy. Such credit
shall be h the.same location, and aj'he same size and promisauca as the credit afforded~ to
other compositions embodiekt in the pn)dation, substantially In the following foun. for our~sharer

SI=E ATTAI-'HQ3 SCIIEOtfLE "A"

~ 10. COPY;:

'okr agree to furnish us with three (3} coyly of the production for each format, in lho paCkagIng
. and form as soIdtdist8wted

11. MOBS FAVORED !Wf!QNS:

Our consenl to the foregoing is given viith the pravtso that no'co-p'ublisher bnd no rassler
recorkKng avmor of the composition used ll the Prokiuction sfmll receive a proportionately.moke
favorable Ucense Fim lrl lhe event th;at jets piy our co-publisher snktlor magyar recording eener
of the Composition iused ln the Produclion a tfglber pro-rata fee than the License Fee paid to us
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'hereunder, yuu shall pay IO uS the differenCe betWeen SuCh hIgker pra-rata fee and that UCehSa
Fea paid fo us.

12. WARRANTY AND IMQESINIRCATION

We hereby warrant only that we have Iho nght to license the Composition for the purposes set
.forth herein and this license is given and accepted without any olherwarranty or recourse. If tMs
warranty should be breached. In whole or ln part, pursuant fu a final adverse judgment in a court
Of COmpetent JuriSdfaifan, Our tlabtilty Vrtth recpeot thereta Shall ba llmfted ta the Fee, tf any,
heretofore psfd by you to us for this Scense. You hereby warrant and represent that the
Production wiS not violate or fnfringe upon any cornman law or statutory fights of any party
indudlng, without Simitatfon, contractual righh; copyrights and rfghts of privacy. Yau agreo to
fndemnf(y. do(ond, and hold us hanuless from any cfahi, including our affornays fees,.resuglng
fmm a breach of this warranty.

S3. tAVVAifa OURISOICTIOM«

This license agreement has been onlorod Into in the state af New York, and the vasdity,
lnterpretathn aud legal effect «rf this license agreement shall be governed by the favrs af the State
af New Yod«appticsbla to contracts entered into and perfarmod entirely viithfn tha Stafe af New
York The Hevr Yerk state and federal courts wsl have exclusive juris«Sation af any cahtrovarsies
ragarding this license agreement; and any acgon or other proceeding which involves such a
controversy vrIS ba brought ln the courts faceted vilthin tha Slate and County of Hevr York Bnd tlat
elsewhere. This license ag«cement shelf not be changed or mc«frfied, or any cavena'nt,.
representation, warranty or provision hereofwaived„except by an agreement fn vrdtlng signed by
tha piety to be charged.

14. RESTRICTIONS

You are-not outhodzed to (I) 'alter, the fundamardat character of tha music or tha Iyrlcs o( ths
Composigian,.gl) use Iha Qfe or subbtie of iha Composition as Ihe IINaof the Production, (i@use
the story of tha Compasifion, (fy) print lydcs from the Composltfan, fv) translate ar adapt the lydcs
.of the composlson, (vf} make and(or.dfstdbvte phanarecards af the campositfan, {v8) use tke
.Composition ln any device «xrnfafnfng nudity or sexuaffy axpgcifrvulgar fanguage, or {vs+i Nake
any usa of fhe Compositian other thin ss expressiy set fadh above.

55. AI.TERATION:

Excluding your rights, to shorten the pfeyfirg tfma of the Composition or to edit for pmfanily h
the soundtrack«af the production (vrhich.will ttat change ar diminish any of yovr other
obggaffons orrder IMs agreemeat), or to delete fba Curnposvfon from the soundtrack of tha
Producfian, you vog not atter or permit others to alter the soundtrack of the Production so that
the placement therein of the-Contpasitlon ls changed fn any manner. whatsoevrlr from that
descrfbed tn paragraph 4, after tha Inilfaf release of Iha production vrhethcr by sale ur
howsoever.

1(I. RESERVATION OF RfGlKSt

Wa reserve ag rIIIhts not expressly granted Io you in thIs ficense agreement fnduding, but not
ruargad fa, bra right ta haadCaof, tranS(nlt end(Or daVrnfaad tha Carnpaoftfcn thiaugh eteafrcnio,
tefephoufc, optical or other.means, except os sot forth h paragraph 3(b) hereIirsbove. AII rights
granted hereunderare granted an a nan~xciusive basis,

$7
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The rfghts granted to you pursued&t to this license agreement shaH only t)e assfgnobfe by you for
lhe sole purpose of ihe eq&toftatfon of tt&e Pmductfon, provided that you guarantee that Ihe lhhl
party assignee vri adhere lo Se iimitaUons and restrictions set forth ln this license agreement,
and provided futtf&er that any disposillon of any copies of the Production shall at alf limes be
subject to the lenns and conditions hereof. Iif&fs license agreen&ent itse/f, shell not bo asslgnebio .

by you except lo a pr&rent, subsidiary, aAiliatof or controtll&tg corporation'r to anl'r party ovrnfng.
or acqufrfr&g. a substantial portion af your stork or assets 6r th an'nNy nj&erged fnto ar
consolidated wgh you, Re may asstgn',this license agreemenf 'lo any thfnS party. Any
assignment tnede ih violation ol the restrictions e&ntatned in this license agreement shall be nuit
and void sb iniiia

Hobvlthstandtn!f anything to the contrary co»t»fned fn this license agreement, ycu shalt
acquire no rfghts t&a rounder until actual receipt by us oi'tho app!licat&fo license fee set forth
herelnand un&if tbfs agreement ls fully executed by us.

'ery

trui'y years,

BMG Music Publishing ffA; lnc.

Dizxtar Film fi T&I Musfc L'fcensi»g
Federal Tax l D. $&s5-3$MC&25

RQ&D AND AGREE!&r

Patrick J. O'Brien
pnnt:.&IM~+y~~N

EfecfronfcArts lnc

SIDttl IltCC-The@r+1-64 PO&-Oy14acrdw-
Page&
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Bin tone Ik Ri back Pubiishm C}earance

This agreernenl ( Agreemenf) is made as of the date of 6»ai execufion belovr { Effective Dale'. by and
between The Orchard Enter'prises, inc. {"The Orchard ), 100 Park Avenue, 12 Hoor, New York, New

York 1rina yr and BMC4 Music Publistiing NA, I»c It Zomba Enterprises, Inc ("Publisher ), 245 5" Ave,
Hew York. Nuw York 1001G.

WHEREAS, Publisher controls Ihe music pubfishing rights in and lo certain Composi6ons (as
defined below};

WHEREAS, The Orchard owns or controls the distribution nghts to certain master recordings
{'fdasters"); and

WHEREAS, The Orchard desires to oblain and Publisher desires Io grant a license Io anange
and record each composigon to create Ringtones and Ringbacks (as defined below) from lhe Masters, lo

be disbibu ted by means of electrordc transmission pursuant to fne rights granted irr Sedion 4 below:

NOW THEREFORE, in consideragon of Ihe mutual promises a'nd covenants contained herein.
. gie purges horolu auieuus fuilvwtc

1. Dettnttions

(a} Composition'is a musical composition vrhich is owned andfor controlled by Publisher.
and which is made avaigabie lo Ucensee hereunder subject lo the terms and condi6ons sel forlb in Ibis

Agreei»ent anif to any restdcgans thereon ilposed by PuNisher or Ihe composers thereof for use in Ihe
creagon of Ringtones arid Ringbacks. With respect lo any composition owned or conbolled by Publisher
only in patt, The Orchard shait be obligated Io make appropriate payments to any third parfies that own or
control porlions of the ConlpoNion not owned or conkoiied by Pubgsher. A list ofall Composigons is
attached hereto as Schedule B, and may bo supplemented from gme to lime upon written approval of
Publisher

{b) "Ringbsck" means the use ofan aclual sound reconling to reptace lhe nnging sound a
cell phone callerhears with an audio recording (inslead of "nng, nag").

(c) Fbnglone is a digital file containing an excerpt, not to exceed forty-five (45) seconds. ol
a Composition embodied in an actual sound recording of the Composition, capable of digital Imnsrnission
1o a rnobge.telephone handset to replace the singing sound a cetl phone caller hears vvith an audio
Iecording (inStead of "ring, ring').

2. T~rrgo . The Temtory shall be the Vntted States and its tenitories and possessions

3 . Term. Tbe Tenn shall commence on lhe Eifective Date and contiiiue for a period of two (z}
years. Pubtisher shag have no ubligaliori to renew or exiend Ibis Agreemenf foliovring expiration of the
Terrrr, and i»ay dedine lo do so in its discretion.

4. ~Gl tR fb.PNd 9 hl Ih Qd dll . d 'htd 'gtb 7 *A
throughoul ihe Tenitory:

(a) to create Ringlones and Ringbacks of the compositions in Iransmittablb digiTff data
formals",

(b) to reproduce the Ringlones and Ring backs onto The Orchard's coinpuler server(s) sofety
for its internal business purposes and for ulgmate disulbution lo consumer end4rsers-.

(c) Io distnliu'le. defiver and lransmil.and lo perniitlhe orchard's subliceiisees {usted on
Schedule A attached herelo. as such may be altered froin fime to gme) lo deliver, r6shibute and lra»smil,
the Recording over the intcmcl {or any succc"-or global computer networir) or over s regional vrirelcss
transrnissbn netvvork (eg., SMSor WAP) for Iranster onto consumers'ndividual mobile telephone
handsets solely for such consumers'ersonal use:



(d) ba promote and adverlise Tk&e Or&ri&ard"s and its sublicensee(s)'enriice(sj using
segments of Ringlones and Ringbacks not to excised forty five(&15) seconds. such right shall extend to
mobile and web-based pro&notion and advertising, and not lo tefevisiorii and radio i

(f} Except as other'&vise p&ovidedherein, nori&ght is granted lo The Orchard hereunder to use
the Compositions h connection with anyadve&gs&m&en I, commercial o» in any printed form, Including bul
not tiinited to isolating Dr po.'tiorliing a Ilingtone 0'r Bingback in a way Ihat cdufd be conatrued as 'dve&f&s&ngor pico&o6ng anlf product or service„ including any promo6dn of The Orchard's producfs or
se&&rices. bfotwlthstan&f&ng the foregoing. dtaW links to web sites seging re&xvdk&gs embodying the
coinpostgons ordirect links to web pages providing irifom&ation on Ihe 'song»&riters and'e&furr&&tng a&ttsts

of the compositir&ns st&all nolbe deemed a prohibited use hereunder. For the avoidance ofdoubt„no
rights are granted)n'any Maslers and no rights are granted other than 6&ose'xpressly lieferrbd lo heref».

5. Advance 8 Re~It .

(a) 1T&e O&chard shalt pay to Publisher anon relurnabfe advance in the arnountof VSTen
Thousand ($10.000.00) Dollars payabie pfo&v&p6y folknring The orchard's receipt of th(s fogy executed
agreement. Such advance shall be deemerl a pr =payment of thr,» Royatfies he&sunder and shall be
recoupable fromah monies payab'le or becoming payable by The Orchard to or on behalf of Putxisher
hereunder.

(b). In cocsidera6on for lhe righ'Is granted herein, The Orcl&ard.f&alf ceyto Pubgshpr an
amount equal to the 9 eater of ten (10%) percent of the whofesale price reciirived lby lbe orchard from its
subxccnsee(s) orTwelve and One Half ( 125) Cents,foreach Ringtonb orAingbdck sdidby&The l

Orchard's sublio&s&see(s}{g&e "Royalty). In theeventThe Orcha&d agirees to(or lbas agreedl to)'pay to
another publtsher ofany musical cornposi6on comperxlagon in excebs of the Royalty for the uses
described herrfn„ then effec6va as of the date of.such.agreen&enl, The Orchard shag In»ne&6atety pay io
publisher an amount equal to such excess rx&mpensai on, and this ag&&eerridnt shill be'deemed ainended
egectiue as of the date of such agreement lo include such more favorable obmpehsation p&dvisio&&&.

g. Accoongo&t.

{a) fhe Qrcha&d sha6 render to Pubigsher an arcoungng dn a quarier annaat basis, f&brty.gve

(46) days after quarter end, accompanied by paymenf of any amounts i due. i Any bafanbe dub under $50
shall be roiled inlo Ihe fogawfng quarterand paid only vvhen lhe bafance exceeds $50 (or with the lasl
statement, g apptlcable).

(b) publi 6&er shag have the right lo audit'he t)rchard's books and records lo verify&he
accuracy of such stale&ment. once with respect la any statement, once in each year, al Publisher 's
expense, at lhe ptace where The Orchard maintains such records„during The O&rksrd's normal business
hours and on at Ieasl lhirty p0) days'prior notice Any ob}i&stion refaf&ng to any accoungng statemenl, or
any IawsuT& a&ising themfrorn, roust be made (and any lawsuit co&nmenced)., no tater than two (2) yean;
after the date the stat&anent is rendered anil Publisher hereby waives any longerstatute offmita lions thai
may be peirniued by 6&w

{c) The orcba&d shall penv&tt Publisher or&s&ne access lo portions of &the Q&cl&ard's sales'epo&lingsyslem lo allow Publisher to monitor ils sales and es6mated royalty adivify hereunder

y. Other knportanttPr»visions.

(a) Atl nofices hereunder shag be given by ce&66ed ma&l, &'etum recefpt iettuested. or'y
messengeror conner, to the resyecrive addresses belovc

To Publisher

gluts Mus&c P»bl&sh&nig HA, t»e 2.
Zo&aba Enterprises. fnc
2455" Ave.
f&few York, HY 10016
Attn: VP of I.egallgosi»ess Affairs

To Orchaid&

The iDrdhard E»&erp&tees, inc
100 I'ark,Avenue, I i&" Floor
New York, NY 10017
Altn: klr. Stanley Schnetder,

vrith a copy lo:

&b»ne&Isionrit AssI&ciatho I.EO
1091 Boston Post Rd.
Rye. NY 10680
A&tn: kyar. ae& Schoenfeld



{b) {i) publisher wanants and represents that it has lhe right and authority to enter into
this Agieemenl and to grant to The Orchard all rights specified; aH of Ihe Cc»nposTiions as noted in
Mtedufe A are owned or controlled by Pub!fsher and shall not infringe on Ihe copyrighls or olher rights of

any person or enli!y; and lhat'ihe Orchard shall have ihe right to exploit same in atl manner hereunder
-free gom adverse daim and vrithout any obiiga6on to make any payment of any nature to any person,or
entity (including co~iishers and vrrilers), other than gie amounts due lo PubKsher described in Adide 5
abave.

(6} 'Ihe Orchard warrants and represents tttktt

(A) it has lhe rightand authority la enter into'this Agreement and that the
conduct of its disbibu6on activilies complies with all applicable laws;

(8) il shall hike all steps reasonably necessary to secure and maintain
proterNon of!he ComposMons, byway of encryplion or olherwise. under copyright and
equivalent or similar laws throughout the temtory;

(C) upan receipl of vmlten lnstrucgons from Publisher, Ihe Orchard shall nol,
lo the extent permilled bylaw, ficense any third party that, to the best ofThe Orchard's
'knowledge, Is engaged in pkacy, Iiegai adiriges or other unauthorized use of the
RingIones or lhe Composifions, or that has otherwise been desigmited by the RIAA. IFPI
or other suchbody as an 6Iegai producer or disiilbutor, and

(D) The Orchard shall eilher own, control or have valid and eniorceabfe
licenses with Ihe applicable righlsholders viith respect to ail aspects of its ringtane
services induding. wilhoul lirnitagon. any Masters.

{iii) Each parly shail defend and indemnil'y lhe other party(induding its directors.
members, officers, ernptoyees and otherrepresentativesj againsl any third party daims or expenses and
losses resulting from breach. ar a daim which if true woolf constitute a breach. ol'he respecgvd
warranty. or other breach of this Agreement, including reasonable outside attorneys'ees and tiligagon
expenses. The Indemnified party shalt give the indemnifying party prompt notice of any dairn. The
indemnifying party shall defend the other party at the indemnify'ng party's expense withcounsel approved
by sbch oIher party {which approval shaH not be unreasonably withheld).

(c) The Orchard aadfor its {sub)licensees shaiibe responsibie for securing, and paying for,
whatever performance licenses are required in connection with its Ripgtone andfor Ringback services
throughout the Teiritory For the avoidance of doubt. it is acknowledged and agreed that the Royafty
shall not be indusive of public performance monies which may be payable in connection vrith Ring tones
andfor Ringbacks, if any, and no public perfoiniance license is granted hereunder.

(d) publisher agrees that it shall, and it shag instrucl in writing its attorneys,accountants and
other professional advisors to, hold in confidence and oot commuolcale. transmll, pubgsh, disseminate or
otherwise disclose any of the leans and conditions af Ibis Agreement or any informauon regarding lhe
Orchard's business learned in the course of dealing or performance hereunder (collecgveiy, Coniidentiat
Infonna6on ). conridengoi fnfonnation shag not indude info»nation which (ij at or prior to lhe fme of
disdosure was known to or independently developed by Pubbsher, except to the extent uniawfugy
appiapnated by Publisher (ii) al or after the time of disdosuie becomes generagy ava1iable lo the pubHc
lhrough no wrong fut ar negligent act or omission on Publisher's pad; (gi) Publisherreceives from a lhird
pasty free Io make such disdosure without breach of any legal obligation. or (iv) is requved to be
disdosed pursuant lo any statute, regulabon. order. subpoena or document discovery rettuest (as to,
which Pubgsher sMl give The Orchard prompl nofice). The fuliifment of Publisher' oVigagons under
this subparagraph are integral to the success of Orchaid's business dealings and The Orchard shall be
'n5tted to injunctive reKef to enforce the provisions hereof viithout limitagon of iTs oiher nghts. I{either
party shaN issue anypress releases or agier farms of pub6city materials which inake reference to Ihe
otherparty or tiris Agreement without prior consent of such other party.

(e) Mekher party shall be deemedin breach of Ibis Agreement unless the other party has
given lhe breaching paily notice. and Ihe breaching party has faged to cure such breach vrithin thirty (30)
days alter receipt of such nofice. ui na evenl shall any breach eiiiige either party io Ieiminaie this



Agreernenl or rescirid the rights grantedhereunder, but reiherlhe aggrieked pjtriyshali ohly brt entitied trj

damages reasonably related to lhe breach coricerned and no penally shall be awar&Ied to either party.

{f) This Agreerne nl supersedes any prior discussions oragreeroents regarding the subject
rnatter hereoh This Agreeroenl does not create a partneiiship or joint venture. 'This 'Agreemeat shalll not
be binding, nor shall any change to this Agreeinent be biiading, unless signed by boih porgies. fhis
Agreement shalt be governed by Neo Yorh taw and the parges hereby grant lo the lJ.S.

District

Cour for
the southern oistiic,t of New York. or the Supreme Gart of the Slate ofNewVortt, New Yortc Bonner,
exclusive jurisdiction to hear any dispute: arising herefrom

'ih 0 gE re i,i

g By=

est et 8 CEO

Dale of execution: BtIItG Music Pabtishir&g HA, lno. ~rkrrt~SRFsdnc
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SHORT-FORM 57NCHRON!ZATION l.ICENSE
BIIIG IfrfttSIC PUBLISH!IIG NA, IIIC.

245 FIFTH AVENUE, B FLOOR
.IIEWYORK, NY 16015

Date: Ivfarch13, 2006
Effeclfve as of March 1. 2006

Blind Decker Productions, Inc.
c/o Lantana
3000 W. Olympic Blvd,.
Building 3, Su)te 2430
Santa Monica, CA 80404

Ladies and I entlernen'.

The followfng will set forth the terms and conditions upon which we have agseed to license Ihe
following composition (the "Goinpositfon") in connection wilh the (offowing production (fhe
".Produclion"):

COMPOSITION: Just I/jIhat I Heeded"-

Writer(s):

Ownership
and/or Control;

2. PRODUCTIONt

3 GRANT OF RIGHTS:

Ric Gcasek

1001'tSCAP)

Ihe television program, Brotherhood, Episode tWUB

fn consideration of lhe license fee specified below, we hereby grant to you the following non-
exdusive limited rights:

The lftnlted right. license, privilege and authority to record Ihe Composition in
timed-relation with the producffon,.but not otherwise, and to make copies of such

- recordfngs only in any form now or hereafter hewn. Incfudfnjj negatives, prfras
vkfeo, digifal media necessary for sequenffai, finear." exhibitions and broadcasts,
solely as hereinafter provided for, In accordance with the terms„conditions and
tfrnftalfons contained herein. As used in this license agreetnent, the term
"sequential, linear shall rnearr a predetensfnet order or sequence that allows for
passive viewing only; the order, outcome and contents of which, including the
music, lyrics and/or pIacernent of the Composition, cannot be selected, altered or
rnanlpufatad by the viewer other than through the perron+ance otVCR and DVD
'type functions (e.g. stop, play, fast fotward, revvind, pause ard addressable
focator codes provided that there is no tnanfpufaffon of the Compos%on); For the

'urposes hereof, the inclusion of chapter stops" (I.e. adarcssabfe locator codes)
on the applicable storage device,- or the inclusion of expository
material/fnteivfews viith directors. fifmrnakers, .and/ar olher personnel Involved

JC IQ 13 D5 SrohcewCID'reWhat Weedcd



with the produdlon„contained on a separate audio or audio-visual lrack. shall
nol be deemed to conslilvle non-linear tnanlpuiation,.

The right to cxhibil. transmit, distribute, broadcast, reproduce, or otherwise
exploit the Composition as Included in the Production in the ferritory, in all
seqverciaI, linear fmms of media now known or herealter devised (excluding only
Iheatn&at exhtbitionI!, Including, but not limited to (I) "Pree Television" (1:e. via
network. syndication artdlor Independent.local tetecasts), (ii) "Basic cabte
TetevL/on (i.e..via teltntslon transmitted inlo the home vta cable, satellite or
direcl broadcast where no foe Is charged to the consumer for pmtcutar

- programming}. (Ill) "Pay Cable Television" (i.e. so-celled 'subscription~ cab1e'nd
'imilar delivery systems., where a fee is paid by Ne consumer for a pedicular.

channel or tier of prograrnrning), (iv) 'Pay.Per-View Television" {I.e, vthere a fee
is paid by tha consumer for;i patAiular program}, (v) "t4on-theatrIcet Exhibition"
(e.g. in-transit exhibition via jilane, train or ship, anH exhibitibn at tnili{anj beads,
mvseums, Iibrees and educational instilvtions). and (vi} the Internet'and'virtual
private neiemrks (vpNj, pnrvided that (A) you shttII n'ot perlit anti you shall
ensure that noi third party permits-any viewer of.the Pmduction lo alter or
manfpulate the Colnposition [ol any IRHIon thereat} in 'connection thereviith, 'or
access the Composition independenl of the Prodi)ctiotc (8) thb Iedgth bf that
portion of the Composition used!n timed-relation with the production ls not
greater than lhe thning li'rnltation set lorN in paragtIaph 0 btIlow; and'(Q) a vatid
public performance Iicerrse firom the applicable performance riqhts society(ies)
has been secured for a11 Vfeb sites streaming the Producfion. Hohvithstanding
the foregoing, you shalt not have the fight to use lhe Compqsition in any fate of
media which does not eaabody the Prt)duction substantially "is odglna!Iy released
(excluding so-nailed Oirector's cuts„editor's cuts, special editions, foreign
language versions and versions for the hearing impaired).

The right to cayuse ar avthofize the tixagon of the, Composition as part of the
engre Prodvctton, in svbstar!tiaity its orig'inal foun„on-"Videogtams'be video
cassetles, video tapes and other mguenSAI, linear audio-'visual devices now
known or hereafter devised which are intended pfirnarily for home or personal
usa) and to sell, lease, rent and distriibvte such Yideogmms tv the pvblio In the
Temtory for horne vse in conjunction wi!A a playback sy!tern'or arch'anisin.
Hobvithstanding the abele, you shall not have the@ht fo use lhe Composition in
any dEmlce which does not embody the Productien sijbsfantielly as odginaliy
releasNI &excluding so-ceiled Director's cuts„editor'0 cults, &pec!at editions,
foreign language versions and versions for the hearing tuIpdlred). For the
purposes hereof, the Inclusion of "chapter stops" (I.r- addressable locator codes)
on the ',appli'cable storage device, or the inclusion af expository
materi;sinterviews vnlh directors„ginmakers, and~/or tither per'sonnel fnivoived
viith lhe Produ(&n„contained on a separate audio or audio-visual tra6:, shali
nnt bc deemed to constitute non-fiinear manipulabout

The foregoing shall Inctvde the right. to include the portion of the Production
containing the Composifion, i'n context, for ads, clips and bailers promoting the
Production (but exdudirKI a&lcross prorootions) ln all media ~ now Imown or
hereaiter chevised (eixdvchg only theatrical exhibM6n), Inctv!clog!, bvt'ot 'Iknited
to Qi a'll television rredia, (v) "No&Wheatficai Exhibition" (e.g. In-lrans!It exlvbition
via plane; train or slip, and exhNitlvn at roil!fary bases, museurns, Rrafif~ and
edvcaliional'nstituRIns}, (ill} on 'Videvgrams" (i.e. vide& cassettes, video tapes
and offer sequential', tivearavdlo-visual devices nmv known 'or hereaiter devised
which are I'ntended primaHly for horne or personal use); (iv) the internet and
virtual,private networks NjPbl), provided that $A) ybu dhaII'not 'permit artd you



shall ensure that no third party permits any viewer of the tra11er to aller or
rnanfpufafe fha Composition (or any poffion thelof) 10 connection lherewith, or
access lhe Composilfon fndependent of tha trailer; 03) the length of that portion
of the Composition used ln timed-relation wilh the frailer is not greater than the
timing lfmilallon set forth fn paragraph 4 belev; and {c) a valfd public

performance license from the applicabfe performance rights society{les} has
been secured for all Vfeb siles streaming the trailer.

USAGE.

Number.

Type:

Duratiom

Scene:

One ('I)

Background Yocaf 'eo

Minutes FlAy-One Seconds {2:5$)

Michaef aMI Kath are fit his car on a supposedmfoi-
vacation -she turns on lhe radio

5. TERRITORY:

S. TERM:

7. UCENSE FFE:

B. 'PTIONS:

The NorM

Seven {7) yeais commencing March 1. 2008 arid
Ierfninating. Febmary 28. 2013, except with respect to
Vfdeograrns Ihe term is Ufe of Copyright

(I) Twenty Thousand Dalfars f20,000.00). payable upon
execulfon hereof;

gi) Payment shall be made payable to SMG Qustc
Publishing NA, Inc. and sent ta: BivIG Film &Telavfston
Ifiluslc. Attentlonr Anne K. Poht„248 Fifth Avenue, 8+
Floor, Nevr York, New Yortc 10016.

A, Ne gant to you the folfowing oplion(s) to extend lhe rights granted under this license
agreement:

BaSed uPOn Our reoefpt Of Ten ThuuSand DOI(arS {$10.II00.00) frcm ycu. Ihe
limited right to extend the Term of the rlghIs as set fonh abave for Ufe of
Copydght commencing upon the expiration of lhe current Term.

B. You must exercise the above option(s) by vrrilten notice Io us prior to the expiration of fhe
current Tenn. Such notice must be accompanfed by Ihe applicable payment fa order to

'effect the valid exercise of Ihe opiton. If we do not receive such notice prior to Ihe
expiration of lhe currentTenn, then the option(s) are deemed withdrawn and invalid..

9. PERFORMING RIGHTS"

The right to exhibif andIor broadcast, as, appgcabfe, the.Pnxfuctfon fn the Territory by rnoans
. described above is and shall be avafiabfe 'only under Ihe following Circumstances:

Televisfon And Other Broad sts: You shall cause the broadcaster{s) of the
Production to secure, and pay for. whatever pubffc perfonnance licenses are
required in connection with.the brctadcast of the Production throughout the

page s



TerNory. For avoidani»e oi doubt, it is acknowledged and agreed that the
License Fee shag not be inclusive of public performance Irenics arid no public
performance license is granted hereuJIder.

10, BESTRl!CTlONS:

You are no't authorized to (i) alter the fundament'haracter of the lnuslc or lhe iydcs of Ihe
Composition, (il) use the title or subtitle of Ihe GomposiHon as the Re of Ihe EWduction, (Hi) us» .

Ihe story of'he Corriposition, (Iv) print tyiics froin the Coinposilion, (v) traristate the Composition
{excluding h'anslallon of lhe conipoiiition for subtilltes and foreign language versions ln context
with the Producbon), (vi) make phonorecords of tiie Composillon. or (vii} make any use of the
Composition other than as set forth above Silecif!cally..the terms of Ibis IIcerisa agreerrient are
Hmlted lo the use of the Gott»pos!Gon as orllginaMy cleared and fixed in lhe Production (i,a.
Inanner, Placement& use) for the media licensed herein, it beingi understood thai such irestifctieri
shall not prohibit .stanilard proiluction editing required llo impletnent the broadcast andfor

- distnbulion rights granted under this li&wnse agree»riant.

11. CUE SHEETS .

You agree to furni&h us wilh a. cue . beet of lhe 1'roduction v»ithin sixty i(60)i days after lhe fu'll

execugon of ibis Hcense agreement.

12. CREDIT.

lf any other publisher oil a licensed composiGon used ln the Production receives a credit in the
Production, v»e shall be accorded a slinger credit.,'Such credit s'hali be iri the same loca(ion, and
of the same size.and prominence as the credit aiforded the alber i»ubllsher(s) having licensed
conipositions enibodled inde Pr&xfuc'Ifon, substangally in the fogowing fonT»

As provi1fed

33. QOST I»AVOREO NATIONS:

Our consent to the foigoing is given viith the proviso that no master recording owner df the
con»position used iit tbe producgon . hali receive a proportionately niore favorable renxNerafion
of any fdnd fndvdfng, bvl nol limited lo, the Fee. In lhe event that yi»u pay Ihe toaster recording
owrier of th'e colnposition a higher pro-rata feo than lhe Fee paid to us hersuridef, you shall pay
to us the difference between.such higherpr~ata fee arid that Ae paid to 'us.'4.

VIARRPiIITY AND INDEMNIFI'/AT!lGNi

We hereby wairant only that we havie Ihe righit to licerise the cornpositiiin for the puiposes set
forth herein and this license Is given and acc:pter wllhout any other w&irranty or recourse. I',f.

pursuant to an adverse judgment in a covit of &ximlietent jurlsdicttoii, it is found that this vvarranty
should be breached, in whole or In part, our IlabiHty w'ith,respect thereto shall be liml'led to the
Hicense fee heretofore paid by you, -to us, for this Hicense You vRI give us prompt noiice of any
claim relating thereto aix$ vie shaII have the riglit to asstilne lhe defense ih efecif.

ls LAVf AI'tD JtJRISDICTION

This license agreement has.been entered Into in the Slate of New York, and the vatidity,
inlerprelation and legal effect of this license agreement shalt be 'governed by the lavvs of the State
of tlevr York appzlfcable to contrads enleied into and performed entiriily viithin the Stale of New
York. ihe Nevi Yoik state and federal courts uvilt have exclusive jviL&xNction ol any controvlsies
regarding this license agreement; and arry acgon or other prdceedfiig ivthioh involves such a

Page 4
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controversy vvill be bought.in the courts located wiihin Ihe State and County of Nevi York and not
ehevrhere This agreement shall not be changed or modified, or any covenant, represeiltaiion,
warranty or provision hereof waived, except by an agreement in wnTing signed by ihe party lo be
charged

16. RESERVATION OF R1GHN:

Vfe reserve ail rights not expressly granted lo you in this ficense agreement. All, rights g'ranted
hereunder are granted on a nonwxclusive basis.

17. ASGEGHNFIET."

'fhe rights granted to you puisuant to this license agreement shall be assignabla by you to any
third party hut reniain pnman1y liable for obligations arid provided further that any use or
disposilion of any copies of the Production shall at all limes be subject to the terms and
condiilons hereof. iMs keilse agreement i!self shall not he assignable by you except lo 'a

subsidiary, afliliated or controlling corporago'n or to any paEty awniiig, or acquiring, a suiislanbal
porlion of your stock or assets, or to a party acquirlag aivnership of the Producbon, or the nght lo
dlstnbute and exploit ihe Production ln n pariicuiar territory andfor for.a particular ilrne peilod.
Any assigrunant made in violalion of the restrictions contained in Ihfs license agreement shall be
nug and void eb Eiu7lo.

NotvrlthstandEng anything to the contrary contained ln this )icehse agreemcnt„you shag
acquire no rights hereunder until actual receipt by iis af the applicable license fee sat forth
herein.

Very truly yours,

BMB MUSIC PUBUSHING NA, lhIC.

ay'.
Anne K, Pohi
Director Bin 8 TV Music Ucensing
F@leral Tax l.o, l86-3504625

BEADAND AGREED:
EIUHD DECKER PRODUCTIONS, INC.

A~~~k
For and on behalf of
Blind Oeckar Productions, inc.



SHORT-FORM SYHCHROHIZATfDH LtCEHSE
f3MG fttt/SfG PUBUSHlHG HA, AC.

245 HFTH AVEHUE, 6 FLOOR
HEY'ORK, HY 10016

Date Aprg 'l, 2005
Effective as of July 19, 2005

MfV f4etworks
1633 Broadway
New York, NY 10019

Ladfes and Gentfemen:

The foffowing vaff set forth lhe lerms and conditfons upon which vre have agreed to license the
following composilfon-(the 'Composition") in connection with the fogowing production (the
"Production"): ~

CoMPOSfTfOrt:

Vfriter{s):

"She Will (Be Loved)"

Adam Levine, Jesse Carmichaef. Ffyan Dusick.
James Valentine, Mickey Madden

Ownership
and/orControL.

2. PRODUCTfOHr

3. GRANT OF RfGHTS.

100Vo (8fttf)

The television program, MTV's La una Beach Season 1,
Episode f/111

fn conskferation of the license fee specTiied befovtt. we hereby grant to you the following non-exdusive
limited

rights'.

The right, license, privilege and authority to record the Composition in timed-refagon
with the produclion. but ndt otherwise, and to make copies cf such recofdiiigs only in
the form of negatives and pdnls necmmry for "sequentlaf, linea&" exfiibitlons and
broadcasts, solely as hereinafter provided for, in accoKfance with the terms,
condilfons and fimitations contained fn this license agreement. As used in this licanae
agreement. the tenn "sequential, linear" shall mean a predetermined order or
sequence that allows for passive viewing onfy; the order, outconte. and contents of
which, including the music. lyrics and/or placement of the Composition, cannot be
selected, altered or rrianipufated by the viewer other than. through lhe performance of
now-exisfing VCR and DVD player functions (f.e. stop. play. fast forward, rewind and
pause).

b. The right to exhibit and/or broadcast, as appgcable, the production in the Ten(tory. in
all sequential, linear forms of media now known or hereafter devised (excluding
theatdcaf exhibition) by means of (l) "Free Tetevisicn" (i.e.via network, syndication
and/or independent local tefacasts), (ii) "Basic Cable Television" (i e. via tefevision

Page 1
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b'ansrnitled into tihe home via cable, sateiiile or direct broadcast whIMe riio fee iS
charged to Iihe consumer for parfiicuiar prograrnrning). irrr) "pay 'Cable Tetevisior'r"

(i e so.called 'subscription cabfe'rid siinilar delivery isystkrns. whet'e a ~fee fs paid by
the consumer For a particular channel or tiler of prograrrrming), (iv} "Pay-Per-View
Teievisiori" {f.e. where a fee is paid by the conSumer for a p'artie'ufar'pro».lram), (v)
"Non-theatrical Exhibi1ion"'Le intransit exhibigon'via 'plan'e, trrafn or ship, and
exhibition at m8ita;ry bases. museums, librariies and educaHional i'&;titufiions}, and (vi)
the intenaet provided that {A) you shaH not perinil and you shali ensure that no third
party permgs any viewer of the Prodrrcllorr to alter or manipulate the Composition (or
any portion thereof) in connectir»n Iherer»rith, or access Ih@ compositior» independent
Ol Ihe Prndur~dian„'8) the Jenglh Of thait parliOn Of Ibe C~mpOSltfnn uSed in tlmed-
relation with the PrortucHon fs not greater Ihan the tirnlng limitation set forth ini

paragraph 4 below) a,nd (G) a vagd public performance license from the appgrzbie
peiforrrrance righls society(les) has been secured for all Ileh sites streaming the:
Production Notviithstandirrg tire foregoing. you shall not have the right to Ose the
Composlgon iin any form of media'which doe&i not embody Ihe Prodhtctioli substaittiaity
as originagy reteased (excluding foreifln I»rnguage ~versions~ and versions foi Ihe
heating impal'red).

c. The right lo reuse or authorfze the fixation of the GomposiHon as part of iihe enHrer
Producllon, in substantially ils originat form, on 'Vidcograrns" {i.e. video cassettes„
video tapes and other sequenfiat, linear audio:vi ual devirres now ttnown or'hereafter
devised which are intended primarily I'or home use} arid to selii, lease, rent and
distdbutq such videograms to Ihe prrbgc in the Temtt»ry for horne use fn conjuitction
with a playback system or mechanism. Noteithstandii»g the above, you shall not have
the right to m e the Ccrnposilfon in any device which does not embr&dy the ProduCion
substantiiaHy as originalty released (excfr»dirrg foreign language versions and versions
for the hearing Iinpaired) . For the prrrposes hereof, the 1nctusfon of "chapter stops"
(Le addressable locator crxfes) an the applicable star'age device shall not be deemed
to constitute non-linear manJpuliation;

d. The foregoing shaH iriclude the nghlto Iiiciude the portion ofthp producbon containing
the Cornposii'lion, in context, for Iragers promotfng the Production (but excluding co-
/cross piornotions) in ail rnediar including but not Hmited to (I) all tklevisfon medio {ii)
radio, (rrt) Nrm-theatrical ExYibltion" (Lei. in-transit exhlirtion vh plane, train or ship„
and exhibition at r»»iTitary base:, muskurns. Iibmries And ddu&gonbl in&tituttons}, (iv)
Theatrical Exhibition, {v} on "Yideograim." (i.e. virleo ress»:ties, video tapes and iotherr
sequential, iinear audfo-visual devices now known or hereafter devised which are
intended primarily for horne use); (iri) the internet by 'meahs of audiovisual streaming
onty, provided thai. (A) you shalt:.,'n&ot permit and you'shalt ensure lhat 'no third party
permBs.any viewer of the tralier Io download (ori a pr»rmarrtent br Hwited basIs), store,,
rodistribute. alteror manipulate II»e Curnposfgon (or any portion thereof) ln connedion
therewith, or access. Ihe Composigr.rn initependent of the IraHei; {8) the length oif that
portion of the Composigion used in tiimrrd-relation with the tIaHeii ls nest grreatet that» the
timing Hrnitation set forth in paragraph 4 below. and {C) a valid pubHc performance
license fr'om the appllrmbte perrformance rights socfety(ieS) ha's be'en secured for all
web sites streaming the treiter.. Not»m1hstanrting Ihe foregoing;, you shall nol, ifave the
right to use the Composition irr any form of medfb wMch doed not embody the
P»oduction substantially as arigtrragy re'ieased {excl»tdir»g~ foreign fang»~rag& verihio&
and versi'ans for the hearing impaired)

4. USAGI=:

- Number ofuses: One{I)

%bi 0%06 ill%~ 6trC!t SCnae ll Ste&%& 8&1Ored
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-Type:

-iviaximuin duration:

-Scene:

TERRITORY:

e. TERM:

7. LICENSE FEE:

Background Instrumental

Two Minutes Rfteen Seconds {2:15)

Composibonis played al the end of the episode

The Vlortd

life of Copynght

(i) Twenty Thousand Oollars {$26,600.00), payable
upon execufion hereof;

(9) Payment shall be made payabte to BMG Music
Publishing NA, Ine. and sent to: BM6 Film 8, Television
Music, Attention: Anne K. Pohl, 245 Fifth Avenue, tl
Floor, tfaw York, New York 10016.

8.. OPTIONS:

9. PERFORMING RIGHTS

None

The dght to broadcasl the Production in the Temtory by means described above is and shall be
avaliabts only under the ioilowing circumstances:

Tetevision And Other Broadcasts; You shall be responsible for securing, and
paying for, whatever public perfonnance licenses which are required in connection
with lhe broadcast of the Production throughout the Territory. For avoidarice of
doubt, it is acknowledged and agreed that the Ucense Fee shall not bo inclusive of
public performance monies and no pubfic performance license is granted
hereunder.

10. RESTRICBOIVS

You are not authorized to (i) alter the fondairientet character of. the aiuslc oi 1he lyrics of the
Composition. (fi) use the We or subtitle of the Composition as the title of the Producbon, (lil) use the
story of the Composition, {iv) translate the Composition. {v) make phonorecoids of the ComposiTion,
{vi) parody the Composition, or {vii) make any use of the Cornposttton alber than as sel forth above.
SpecTicalty, the teuns of this license agreement are fimited to the use of lhe Composition as originatly
cleared and fixed in.lhe Production (l.e. manner, placement, use) for the media licensed herein, it
being understood that such restnctlon shalt not prohibit Standard production editing required to
implement the broadcast and/or disbibution rights granted under this license agreement.

11 ~ CUE SHEETS:

You agree to furnish us with a cue sheet of lhe Production within thirty (30) days after the futt
execution of this license agreemenl.

12. MOST FAVORED NATlONS.

Our consent to the foregoing is given viith the proviso lhat no other publisher of a composilion used
in Ihe Production and no master recorcfing owner of the Composition shall receive a proportionately
more favorable reinuneralion of any kind Including, bul not limited to, the Fee. In the event that you
pay any other publisher andlor masler recording owner of lhe Composition a higher pro-rata fee

3C& DIDGHiY~ De m smscn t 4hoMII8ei~
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than the Fee paid. to vs hereunder, you shall pay lo us the difference between such hi'gher pro-rata
tee and that Fee paid to us.

13. CREDIT:

If any olher publisher of a 'licensed composition used in the Production receives a credit in the
Production, we shall be accorded a simile!r credit. Such credit shall be in the same la~ation. and of
the same size and prominence as the credit aflorded the other pu'bfisher(S) having licerrsed
cotnpositions embodied in the production, substantially in the following furm:'s

prov!ded

14. IhIARFUATY AND INDEMMIFICAI'ION

Vle herel5y.warrant only that we tave the right to llicense lhe Compusition for~ Ihe purposes'et Iorlh
herein and this license is given and aewpted without any other warranty or r'ecovrse. If.'pursuant to a
final adverse judgment 'in a courl; of competent ju!!fsdlction, il Is. found that this v arranty should be
breached. in whole or in part, our IIatx1ity wilh respect thereto shall be limited to the license fee
herelofore paid by you. Io us for lhls license. You wilt give vs pronipt notice of any claim relating
thereto and we shalli have the right to assume the defense thereof.

IG. LAvv At@9 JURISDICTION'I

This license agreement has teen entered into in the SCale of NeW York, artd lhe valldily,'inlerpreta1ion
. and legal effect of this licen', e agreer!nent shall be governed by the! taws of lhe Stale'f New York

applicable to.conlracts enLred Into and performed entirely within the State of New York. The New
York stale and fedlerai cov!4 will have iexctusive jurisdiction of any controversies I'egarding this .
license agreement; and any action or other proceeding which involves ~such a controveray wilt be .
brought in Ihe cou&ts located wilhn the State and County, of New York and no1 elsewhere. This
agreement shal! nolt be char!ged or modified, or any covenant,.!!leprdsenlatforI. wairranfy or 'provision
hereof waived. except blr an agreement in writing signed by the party to be charg'ed.

f6. RESERVATION OF O'GHY'S:

vve reserve all rlghls r!ot expressly gran'ted to ytu in lhls Ifce'nse agreement. 'All rlghL& granted
herevnder are granted on a non-exclusive basis.

17. ASSIGNMHvT.

. The rights granted to yov pursuant to this license agreement.shalt only be assignable by you for lhe
sole purpose of lhe exptoita!lion of the pmductton„provided that you guarantee that lhe thrd party
assignee veil adhere to the Iin!IIations and restr'ictiore set forth In this license agreement. and
provided further thai.'any vse ordisposiition of any copies of the production shall at all times be su'bject
to the terms and condilions hereof. This Hcense agreement itself shall not be assignable by you
except to a subsidiary. afSated or controlling co!pora6on or tb an!y party dwnirlg, or ao!!Iuiring; a
svbslantial portion of your stock or asseis Any assignnv~t kadl= in vh!6lion 'of the restrictions
contained in thIs license agreementshali be nu~3 and vokl ab Irritip,

TIGRIS SPACE 'INTEI'ITIOIIAI.I.Y LEFT BLEAK
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Mobvithstanding anything to the contrary contained in this license agreement, yotr shall
acquire no rights hereunder urkt actual receipt by us of tbo applicable license fee set forth
herein

Very Irvtyyours,

BMG IIIIUSIC PUBUSHIHQ NA, INC.

By:
Anne K Pohl
Oi&ectur F)lrn 8 TY Mneic licensing
Federal fsX I.D. 89&3$NS26

REAO AND AGREED."

Anlte Qhlnkee
SVP oslo «nd MediaUcensfnff

Print". Business endkegalANsfrs
For and on behalfof
MPI Networks

JCOIDeOSMPGgunsDethStasAl %he4F48sbwel
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Septeniber 16. 2005

AG corn. Inc.
Ooc: AinencaitRoad
Cleveland, OH 44 i44

-REr . BMt l8usic Publishing NA, inc.-sr-AG.corn, luc -Ring Tone
License Agreement detcd April j,2005 (thc "Agreetn eat")

6entlentcut

Thc following shaii constitute an amendment to the refcrcnced Agreement. All terms
used ltereiu shall bc accorded. the same meaning as tn thc Agreement.

I; T~crritor

Fffcctivc upon date1iereofand continuing tluough theremaindcr of the Tetn& the
- Tcnatory shall be deemed to bc thc United States, thc Dominican Republic and Puerto

Rico.

hrrcept as modified above, the Agreerncnt is hereby ratified nnd retuains ha full force and
effect.

Accepted and Agreed

i3MG Music Pvbtishing NA, Inc.

AG.corn, Rc.
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Septentbcr 16, 2005

Atncom, 1'ac

One American Road
Clevc}IInd, OH 40144

Zoruba Enterprises Inc.-w-AG.cotn, inc. -Ring'Cene License
Agrccntent dated'Aprit 1, 2005 (the "Agreement")

Gent}omen

The following shaN constitut~ an amendment to tlie referenced Agrecmcnt. All terms
ttsed herein shall be accorded tbc same n&ctuting as in thc Agreen)ent.

l. ~editor»'.

Effective upon date hereofand'continuing throughthe rcmaindhr ofthe term tltc
Territory shaH be deemed to bc the United States, thc Dominican Repub}ic and. Puerto
Kico.

Except as modified above, the Agrecmcnt is.hereby ratified'and rcrnains in fult force and
- effect.

Accepted and Agrccd=

Zornba Enterprises 1 nc

AG.corn, Inc.
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RING tONE LICENSE

Agrecmbni nmdo Fobrasry 1. 2005 between2amba Enierprises. Inc„1540 Sro ad vsy, Neu York. NY

30036 (hercinatter re ter)ca lo as "Ltce near') and Ts'locust!sa bile. 21031 Irentula 8tvd, Suge 610.
Woodland Hi)ts CA 9)3as (bereinaliar "Ucensee").

For good and vsb)sbta considarstfan. Licensor and the Ucenseo hereby agree «s follows

1- (a) Ucensorgrants to Licensee the noa-sxck)siva licerlse for 'Ihe terriloryat Ihe
tjnqed States ('Ihe Tenitory ) for'a lerm cammoncing on February L 2005 snd expiring an January
31. 2006 ( me Tenn') io use jha musical works listed on Scheriula "A" ay«abed. hereto (Ihe
compo)tron(*j ) (bul solely to the e)ttsnt of tjconsa/s inlerost therein) as fagmvs:

gij

Tsl)

{ivj

(vj

To cresL an arrangement af Ihc Campasilions consisgng of murical tories (9)e
i FArrangemenf) provided that fn no event shag any arrangement mange 0 e basic melody or
fundamental chaiaCter Of ths applfcabfa Cornposigon. and rscard up in thirty-(30) second» of
nn A«aug amani ()he "R CCONing(S)jt
To transform fnc Recordings tnto rnabge ring tone formats of ta Ihcaiparntc up to Ihjriy {39)
abconds of n cornposillon as embodied in a pre-existing meter recording (a waster
Ftcr~niisgf) into a ring fonc fnrrsat gndivfduallyand collecGvcty, a "Rs)g Tuna );
To create a database cantaiiing 'Ihe Ring Tone(s) avsgsble lo Licensees cus!omers or
subscribers andfor to bird J)ady campaniec serviced by Ucensee ( Thud Party Companies"I
wh)ch in Ium service cuslomoia or subscribere ('0)s Customers )
subject lo psrsgiais) 2(b)'below. to synctvonhe Ring Tones with graphic irsages (a
"Graphic I (caIIecgveiy, a Graphic Tone"I vvhtcb.msy be viewed soieiy on a customers
rnsbife ICICphane;
Ta dOWSIaad Or aihensiSC unnemg Rk)g TOnCa Or Graphia. Tanea.antO mablls telephOneS Par
sr fea or oinerei.ej for personal usa by ihc Custos)ers (a "Oownlaarf), for lhe express
purpose of sud) RingTone(r) sounding as aringisg steri on such mobile tdephanas;
To pn)moto and adverdss vega)eris of lhe GraphicTones or Ring Tones (nat ta exceed tlvrty
(30) seconds osch) an -Custamsfs mobile phones and Uccnsee's andror Third psdy
Companies web site(s) tor ihc solo purpose ol alioviinp a Guslomsr lo previevr a Ring Tone
beiore purchasing same

Ag of !he 1orsgoing acfvibes shall ba conducted at Ucedcee's sate eXpenao

(bj Notwi)hstanding anything to lhe canlrary contained herein. carh Graphic Tone slras
be subject la Licensor's prior written approval and shag bo iieted an Schedule "8 altachcdhereto.

(c) scheaule "A" and scheriuto '8" may bs arsende, in Ucensofs cola disrsegon, fran)
sn)e to time as reasonably requested by Uccnsee on a camposglanky~mposIgan basis, subject to
lhe terms af mis AgreemenL rn sdrsgon. Ucensar may. in its sate discretion, inionn Ucenssa fram
lime to bmo ofsudilicnst Compositions itvdshes to maha available far license hereunder,

{aj AII Arrangements created pvssuant lo Ibis license shalt be considered a 'wnrk marie
1m hire'ar ()censor. Irl ihc event the Ausngeman1s shall be deco)sinai fo tis s work made tar hire.
g)cathe Ucensse hereby sells. a'sirlnn. and transfers over ta Licensor. and releases and quitdaims
nota Licensor ils successors snd assigns, all right, tlie and Interest(a and lo the Arrangements snd
a)1 rklhrs rasrsg) and therala. for!he Un )ed Slates arid thraughoril!he urn)ht, forever. Incfuding any
and sR copyright yerms, snd all exleneicn termr. Of copyright. for ag uses and purposes whether naw
knrsvn or hereafter created, fran fn)m payment of any royally or fudhsi campensagon.

2. Licensor reserves a9 rights in and ta ine composition(s), including lhe right in its sots
disc%lian to.lastrict or rescind Ihc use af any Composition at sny lime tn ihe event Inst t,iconsor
shan request Lipnsee io cease using any corp posiilo, Uce«sac shag dn so as soon as pracgcable
allerreceiving aofca.

3. )n consider«lion af Ihe foregoing scenes. Ucansae shag pay lo Ucensbr lhe falfowiag:

)vlecvac u&r)e t)-s-Ds) tsoaba L) vier)
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(a) Riinq Tones I/viqh respect lo oachinclividual Do&viol»ad of a Bing Tenn.a sum squat
to Licensor's percentage of control of each appgcablo composlgon {the "Lice»9»i share) nhullipiibd

by Ien porcent (10%) of the actual puce clharged la Customers for eachlRing Tc»egowntibaded'ghe
'Ring Tone Royalty), providciS thai ln nu circumstances »hi!0 the Ring Tone Royally b» loss Ihan the
Ucensor Share of each applicable Compcsilion multiplied ty&r's tg per Download irrespecgve of Ihe

price {if any'cluagy cbarg»d,

(b) GMra XigZoog»Wilhrespoct to eachindivlduaiDowntoadotaGrapt&ic Tone d sum

equal to Licens»r's p»icentagi& of conlmt oi each applicable ComposTiion (Ihe LIcensor Share")
tnultipiied by fiiteen percent (1 5%) of the a»i&tat pi&co charged to ( ustomers 0&r cad& GraphicTr&ne

Bow»toaded (the "Graphic Tons Royalty). provided timt in no ckrxhmslancos shall Ihe Graphic Tone

Royally be loss than Iho Lfc»risor Share &&I cad& aPpli'c.ble Composilion mu'It'pyedby $ 20 per
Download iircspeclive cl 0&e price {i(any) actubsy charged;

(c) AILvvnqg&An advance oi $500 recoupable fronhall Royallios payab'lehoreundai

(d) II at any bme dunng lhe Term hereof(icons»o pays uny royahy. fhxi»g or other
service ice rvt connecf&on with iis Ring Tone or igrapbicTone service wghin the Terr0»ry to any othci
owner or ad&mini»rhetor of mut ical composiYiorn high»r Ihan tho Ring.Tone Royally.iGraphicTone
Rayagy or I cong Fee specIfied hereunder, on a per compositionbasis!or olhenvlse, Licerisee shag
pay such highot r»yalty or fixing feo to U&mnsor relro icgvety lo die first accounting period duiing
which such higher royally or fang fee is accounted to such other owner oradministratar.

4. within I»i{y avc (45) days aller lihc chid of each quart»raunual p»ried, Le!, cndi»g March 31,
June 30, septerrit&cr 30 and Dhecemte 31, IJcensee shag rerider b) Licensor a uua arv( detailed.
accounting Of (r) all Ring Tones and Gra,phic Tones Downl»od»d; and (ig ag Ri»il f»n»s and {&raphib
Tones created. Each accounting shall'epon each Coihposilion by title,', song code'umber {as
Indicated on schcdul»s A-and II). Ihe number of cow»loads and the resultanl. applica'ble Royalgies
due hereunder»rid be accompanied by p»fine nt ro Idc»a»or»fall Roy»ides rrue. AU accov»U»gs and
resugan{ royalties and fees shag be Iorvlarded to 2»mba 'E»terpdses, lnc., 8750 Wfshire Soulevard;
gcverly Hills. CAU02$ I'. attn.'Oirectoroir Royalties.

5. (a) ticenmha shsNnhalntain accunne and coinptete records and books ofarxeunt
detaaahg tho creati»n cl Ring Tones anu Graphic 1'on as hereunder and all oi&wuhan do and contr ining
all other hdonnatlonneiodod to con&pote and venfy ti&c amounts payable to I fce»sar hereunder!.
Licensor may audit (nose books a»d records Lic»near may maire such an ekamin'ado» fora
panicutar s'lalemenl only onctu Licensor may conduct such audit only!durint) IJceilsee'9 t&seal
busin»ss hi&ure. e»d at the pt&ca whore iil keeps the books and record~ Io he examined. On at!east
\huty(30) days phorn»ucu.

(b) SOCh audit ohag be Ceriduoted at t)CenSOr'S SOle eXpenee, CXCCp{ that If any audit
reveals an error resulgng in an umlerpoymont to Licensor of five petcent (5%) br r»ore of lho total
amount accounted to!Lie»ra»&r during lhe accounting periods audited, then Ucensee»haII pay to
i.icensor atl reasonabh audit o&sts, Induding havet, hotct and per dicms. Iogelher with.)he
underpsyrnenL

(c) l4ly roiralryshorlfall sha!I bear{a{»fest at I!he compos&le prime rat "(as putHishedin
Ihe Waa Street Jr&um»0 pkhs i'iwo percent {2%)..

8. Licensee nhay not assign, Iyansfer or sub-licence any of its itglila heicvnddr wilhbul Uric»sorts
priorwrigen consent and any purpoded such so»igrune»L !sans 1»r or licence shall o» voai »o iriirio.

7. (a) Licensor may teniinate Ibis Agre»ment by giving Licensee nogce in any of Ine
fioilornfig cIKumstanccsr

(i) Ilr licensee fags to pcrfo&many ot gs material obiigaGons underlhis agreement for
any reason (i»audi»0 impose&1&gity ofpeifoir»ance) ends»eh faib )re'has not been r»medied lo
Ucensor's sadsfaction wiUiin Ihkly (30) days aller Upon&or gives tdcensee notice cf iL-
voxccoot hlouilc (2-9-Dsh rzooroo t.o ooiy)



PEB-r&9-20gS 11927 &Tetr E}16 FUELI&In" gib s% f765 TO}9)818vlgg455 P.&ry

(i}j 'fLier}nxee aiteinP(S (0 aaaign any Of ilS rightS under thiS agree}nenl WilhOul

Licensors pnor writlen conseeL or it any ot those tights succeeds to any other person or engly by
operabon of Iaw.

(~ii) If the control or txvne}slgf} of Ucensee or lhe ms)odty ot Licensee'& capital stock

vesls, du'ectly or

ted «ectly,

is any person or erdity except lhe persons or entities vrho actually own
4censec'9 outetetiding caplat stock now. wilhebt

License /s

prior wdt ten consent.

lb) Ttfis Ag}eemcntwnl terminate automnucany,vNIout nogce.if Ucensce Isdtssci«ed or
tts assels are gauidated. or }f Licensee becomes insolvent, or g a proceeding ln banktuptcy. fora
reorganixalicn. or for other rckcf from the dalms ofcreditors, cr any similarprcceeding, takes place
wilhrcspcct lo bcensee orits property.

(c) A tcrnvnatlcn oflbc Agrecrncnt under !ha paragraph T viia not limit oral(ed any of
tkxswoys olher righls.

(d) Upon the expiration or tenninagon of the Te}m, ag of Ucensec's dghts hereunder
shall terminate. Licensee shalt vrllhdraw the Ring Tones hereunder from the database of possible
customer retr}e«al and shag make no further uso of iho Comp osgfon(s), or of the Recordisgs or Ring
Tonaswhatsoever

U, (9) LICOUSOr rCPleeenISrWettantS and agreea aS fcfOV}S (WhhreSPeCIIO lhe LicenSOr
Share of the Composidons dcsaibod in Schedules A and B)t

(i) Licensor has full dght. povrer and authorily to enter into this agreement and to grant
to the Licensee ae rights herein set ovf upon tha tr}nns and conditions herein

ie) The compordticns are original copy}ighled works and irma way inbinge the copyright
cr other rights of any third pany.

91) Ucensorwit pay anyand alt fees, royalties a«d other sures due to the sonpvrrttersot
the Compositions as wcU esto publishers and copubkshera vvhom t)censor administerwin respect to
the myalees received by it hereundcr,-

(b) Licensee vra}rants, represents and agrees as fat}revs

(i) . Uc'ensce has ihe full gghL powerand authodty to enter into and perform Ibis
agreement upon Ihc leans and conditions set k}fth herein.

Licensee shan take alt steps reasonably necessary to secure and maintain proteclion
oflhe Ccrnposigons. by way of onc}ypgon or othe}wise, under copyrklht and equivalent or similar laws
throughout the Territory

(iT~) Upon roceipt ofwrglen instruction f}omLtcensor. Licensee shag not, to Ihc extenl
ne}ufttedby hw. license any Customer orotheruser that Is engaged In piracy, hlegal ac}iviges or
other vnauntotfsett vie ol p}c Bing Tones or the Composigons. Or that has olhsrwisa been designated
ay the RIAA, Ippl or olhersuch body os an l}legal producer or disbibutor.

(iv) Licensee snail ellhor own or control andfor have valid and enforceabteficenses wilh
Ihe appficablc rights holders with respect to all aspec}s oflheir Ring lone scnricc including, wilhoui
r«ahadon, any htaster Recordings endlor Graphics.

(c) Each party (for u}MO Purposes, "}ndemnito}") shaB indemnify. defend and hold tbe
other party ("lndemnitee7. Its successors. assigns. agents ard y}censees. k'eo and hartuless from and
againstany and all ctaimn demands.'amages. expenses, losses or costs (inducing reasonable
attorneys'ees vnd costs), or any sures paid in sctttemeoL ansiig oui of or incuned as a direct resug
ofa}ry actual breach ot }he rupmscntagoris. wanangas. agreemcnts and undertaktngs of or by the
pany concerned lndemr lee shall nobfy Indcmnhor ofany daim presented to Indcnv}iten by' third

'R}«c«sc nvbtsv tx-s-os} (zc«br sl r«nr}
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party. !ndemn!Ior shall d«rend sny third party cl! firn, at its solo expense, viilh counsel approved bY
'Indemnitee. «Kcept Ihat, el indemnitee s oplion, indemritee rriay defend the claim (at tnd«!rialto!'s

sate expense)rand shall consuH with Indene!itor about choice of counsel and lhe conduct or the i

-proceeding. tile such clai«i asse!tedbya uiird party maybe setged by lnllemnig«evriilhout,'ndemnilot'sfirfor written ixmsent faugh consent riot to be unreas«noblyvvhhh«M or delayed). so long's
Indemnitor is actively diefending such claim in a manner consistentwith industry nanna. unless

fademni!en rimlt agree not to s«otr ind«!nngy fran! Indcmngor for any sett'lament pay!trent rhode by
indemriilee to lhe daiman L

g. (a) For tbo avoids'rice ofdoubt, no rights are granted in any IVtaster Recordings
ol the composidon(s) or 6!aphlcs, and no righls are granted other than those expressly referred fo
herein

fb) Licensee shaU eotfsrue any pre!!sr«tosses or olherforqts of pubgcgy matiedals
which maKe soference to Licensor oribis agreement wyhoul the prior vrriffch cctnsent'of Licensed

[c} Lio«nsor wgl have no obligation to ron«worehtonrf tho Ltcense alter the end ot the
-Term. and may decgne to da soin its un!estlfctedl dhcreyon.

(d) Licensee shatt be rerponsiblei for seeming, and paying for. whaiever ipuutic
pert«nnanoe licenses rectulrodln conn«ctionuii!h lts Ring Tone service throughout the T«rritory For
,avrridanc«of doublt, 2 is achnowtodged and agreed It!at the Royafty stlalt ncl be fi&usfve of public
perfonnance mani«s payabte in coinneclion vnlh Ring Tones. if any. and no public petronuance
license is gmnted h«rounder

10. This ng!ceinent shag ba governed by arrl consbuedlin accordancewilh lhe taws of tha Slate
of Nevr Yorkvvtiose courts sbstlhovc exclusive furisdidionmierony dispute arising I erefrom

11. This Agree ment contains aU of the terms agreed bet«!«en lhe parties and replaces any and aal
pres)tous agreements vvnetneywiltten ororat concerning the sub)«et matt'erh«rboL

'AS WITNESS th«hands of tbe Parties the day and yearUrst above wrillen

2o lerpnses t~

Tot«cast Mobile

y«1«caoc rios! le Is-s-ss! rtiiviv«sp «iilyt
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tn Ttio Erid

l.yintt FromYou
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WRIER
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Unkin Park
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Unkin Park
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Unlcin Park

Unkin Park
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Unkin Park
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100D/
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100%
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100%

100%

100%
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December 20, 2005

Opera Teiecom, tnc.
12310 Pinecrest Road, Suite 304

Reston. YA 20t91

Re: Ring Tone License Agreement between Opera Telecom, fnc. and
BMG Music Publishing HA, inc. dated Dcceinber 1, 2004 {the
"Agreement")

Gentlemen:

When signed by. the parties below, the following shag modify the Agreement. Ali ferms
used herein shall be accorded the same meaning as in the Agreement..

The Tenn of Agreemenl shall continue wilhout interruption until December 31,
2006.

As modified above, the Agreement is hereby ratified, and apart from the foregoing, all
terms and conditions of lhe Agreement shall remain in full force and effect.

Very truty yours,

BlVtG Music Publishing MA fnc

Agreed and Accepted.

Opera Telecom, tnc.

Opera Tclrxom Rcnceal l2-20.0J (BMGj



December 20, 2005

Opera Teiecom, Inc.
12310 Pinecrest Road, uite 004
Reston, VA 20191

Re: Ring Tone License Agreement between Opera Telecom, inc. and
Zomba Enterprises Inc. dated December', 2004 {the "Agreement")

C~rmflelnere

INhen signed by the parties below, the following shall modify'the Agreemeni All terms
used herein shall be accorded \he same meaning as in the AgreemenL

The Tenn of Agreement shall conlinue without interruption unlil December 31,
2006

As modiTied above. the Agreement is hereby ratifred. and apart from the foregoing, all
terms and conditions of the.Agreement shall remain in full force and effecL

Very truly yours

. Zomba Enterprises Inc.

Agreed arrd Accepted:

Opera Telecom, Inc.

Orrcra Tclccrrm Rcrrcirar 12-20.05 (Zamba)
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RtftG TONE LfCEt(SE

Agreement made Move)aber I, 2004 hohve en Bt»G jfusicpubtisiung )IA. Inc.. 1 940 Broadway, Nevr

York, NY l 0038 (hereinafter refeued to as "Licensor ) andAdvancedinferneL 1«c, 999 Old Eagle
School Road. Wayne, PA 19087(hereinafter "Uccnsrc').

For gaixl and vaiirabfo ransideraticin. Licensor and lhe Ucensee hereby agree as follows

'I laj Unco)or grints lo ticenece lhe non oxdu)ivc license fm thole))gory of Ihe
United Slates {'Ihc Ter)iten/) fora le)m commencing on ffovember 1. 2004 and cxpiiing on Ociober
31. 2009 (the Tenn") to vse the musical works fi)ted on schedule A" attached hereto ('Ihe
composition(s)') (vut soteiy to the extent of Lfccnsornintefnstlhereifl) as foiioivs:

0)

{iv)

(wj

To create an a)rangemeat of Ihe Compositions consisting of musical tones (the
"Arrangement") provided that in no event shall any arrangement change the basic melody or
lundamental character of the appgcable compo)i(on. and record up to Ihidy {30} a~cond) of
«c Am)ngem

ant (the

"Recording(S)3i
To Ir«a«form the Recordings into mob1ic nng 1v'no fnrmsfo or to incorporate up lo thirty (30)
sccands of a Cornposliion as embodied in a pre-e)dsgng master recording (a "htasler
Recording) fnro a rin tone format (individuaiiy and collecfrvety. a 'Ring Tone );
Tn create a database containing the Ring Tone(s) avegabie lo Ucensees cus(orna)a ar.
siibscrilicis and/or to ihild parly carnpanies sewiced bji Uccnsee (Tht!4 Party Companies )
which in turn servicecvstomcis or subscribers (thc Customers j
Svbjacl to paragraph tgi) below, to syncivonfzn Ring Tones with graphic images (a
"Grapi»d) (caiiecgvcty, n "Graphic Tan« ) Mich may bo viewed solely on a Cvstoraers
mobile telephone;
To download or othervrisa uansmil Ring Tones ar Graphic Tones anlo mobite lelephanes (for
a ree or othe)wise) for personal usc by Ihc Customers (a "Downtoa4"j. for the .express
purpose of such Ring Tone{s) sovnding as a ringing alert on such mobile telephones.
To promoto and advertise sogmonts af tha ciaphio Tone= ar R'eg Tones {not ta exceed thirty
{30) seconvs each) on customers mobile phones and Licensees and(or Third party
Ccuu)apiec'eb Sile(S) JOr Ihe Sate PWPOSe Of attaWing a CuaiOrner tO preiieur a Ring TOne
beforo purchasing sonic.

All of Ihv foregoing activliies shall be conducted at Uiccnsoo'4 sate expense

{b) Notwithstanding anylhing to Ihe car»rory contained herein. each Gmphtc Tone shall
be subject to Licensor'a prfarwritte approval and shall be ti)ted an schedule 0'yach cd hereto

(cj Schedine "A and Schedule "f) may be ainended. in Uccnsors sate discreliom froin
time to 1irne as reasanat»y requesled by!.icensee an a coivposition-hy-camposBien basis. subject to
Ihe )orms af this AgreemenL In addiiion. Licensor may, v) ils sole discretion, inform Licensee from
bmc to time of additional Compositions itwishes to make avaitaMc far geense hereunder.

(d} Al! Arrangemcnls created pursuant Io giis ucensc shay tie con)idcredu 'woitr inade
for him" for Uccnsor. fp Ihe event Ihe Arrangements shall bn deerhcd not tobe a work made for hire.
then the Uccnsee hereby sells. ass gns, and transfers over to Ltixinsvr, and releases and qui!daims
umu Livvruur. Ils cucdascars and t)sstgns, all righL tide rnid bilerest in and to tne AirangementS and
ag rights Vii:min und thereto, fof lhe Uniled States a«d gv'ougiiovt Ihe word, forever, lnduding any
«iid «4 e«pyriul» lerrvs. and ail extension terms of copynghl. for nil u c- arul purposes whether ~v
known or hereaiter created, free from payment ofany myally ci fuithorcompensaTan

2. Licensor reserves ag rights ir) and to Ihe Compo)Yukon(sj. includine d)e r(qht in its sole
discretion to rostdct or rescind the use of any Composition al any time. In Ihe ever» that Uccnsor
shan request Ucensee to cease using any composition. Licensee shag do so a) soon as piacdcabie
after receiving notice.

3 in consideraiion of Ibo'foregoing licence.Licensee shall pay ta Licensor lhe fonawmgi

\4 ««c« l t«ecv«ew r«c I))-)-Dv) Iwic)

fOtf-84-2%id 10)4B 310 35B 4765 952
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(a) Ri~riTat't0s: 'withnsspect lo etichinitividual Dowitload ofa Ihng Toneaqtuttt equal
lo Uconsor'a pere tntage ot control of each applicable Coroposllion (Ihe!'Ucensor Share") inultiptied!

by tert percent(10%) of the acluat piicc charged to Customers tot cachjRinglyoitejDownioaded (the!
"Ring Tone Royal!y'), provided that 'in no iircvnislanc as shag the Bing Tone Royalty be less than the
Licensor Share of each applicable Coinposition mvittpii'ed by 5 t3 per Downlohil Irlespedive ot the
price (davy) actuauy charged;;

(b) I'algf!MC Terii S:Vfdjt reSPbCt te OhCh indiViiiuai DOWulO)d Ofri GraPhICTOnC, a Sum .

equat la Ucensof!i percentage ofccnuot oi each app'jkahie Composition (the "Licensor bharc)
mvtdptfedby fttteen penicnl(15%) of Ihe acluat pdce charged to I;ustomers for each Grdphic Tone
Dovtntoadccj

(the 

"GraphIcTI»qe Ro fatty ), provided Ijtat In nv cfrrltmsutncesj shall thc Gtaphid Yond
Royalty he less than the Ucfnsoi Share ot each applicable CoQpositiott multi'pfi ed by 5 1!0 per
Otrhnfoadlriespeiaivc of ihe jidco (if any) actual!y chgf'god;

(c) f I~xiV» Fee:For each Coniposigon initially converted to a Rin!j Tone or Gtaphic Tonic
done timnnonrecoupabic 5»ing fce equal to Ihc Uconsor Share ot each applicable Corftpostgon
mulfipycd by 525 (yhe pl»fog !Fee'). For avoidance cf doubLII a Fuing fee fora pal(icvfal
Composition is paid in connecgonvtith lho crea!!ion of a Ring Tone, an additional Fhilng Fde wig not
bc doe ifsutdt Ring Tone Is hter co!tao!ted lo a Grap'Ijic Tone. Conversely, ifa GraphicTone is
Initiafy crea!Iud by Licensee, an additional Fhgin 0 Fce tv1il not be due if the apjplicabto Cotnposigion is
tatai exploit!at solely as a Ring Tciu

(d) LvjhrancotAn aitvancc of:$ 10,000 retoupawe I'rom all Royalties payable hereunder

(e) tf at gny arne dvnng the Term tiiercof Licehsce pays any royalty, 5»)ng oi'tither
service feo ln cprutectlonw Ih iis Ring Tone or Graj&h'IcTone service tt(Kin the Tea!itory to ady other
owner oradkminisiratvr of rnvsicat compositions higher than Ihc Ring Tone Royalty i GraphicTone
Royally or Fhing Fee specified hereunder, on a per composition hash broihi rwtstj. Licchsee snail
pay svch hir !her royalty or f hig facto Uconsor reuoitidivety Io the first accovofing penod dvdng
vihich such Icsttvi ruyai!'y or f!Idng reo is accounted to guch other owner ur agminiatrator.

4. uMitn forty five (45) days a!ter.ihe end ol each qudiierpnnuat jieribd. i.c. obdfiig Nldrcb 81.
June 30, scptcrrtbei 3!) avd December 31. Liccnsoo sh:tit render tci Uceitsor a buo and detail!id
accoanbng of (i) ali Ring Tones and Griphic Tones.Downioaded; and [ii) ag R)ng Tonej ani).Blajthic
fones created. Each accovinlmg shall rcport eadt Compogition by'11e, song code: number (as
tnaicated on Schedules A'nd 8), 'Ihe number of Drnvnloads and the resultant applicable Ro)attics
due hereunder and be acoompanlinfby payment lo licensor of ati Royttiges bnd FI»ing Fees duc. AII
accoungings and resultant royalties anil fees shag ho fonvatded to 8MG Music pubfts)ting hill. Inr
87500!fitshire Bovtovar&I, Bevedy li'Us. CA 90211. attm Director of Royahies,

5 (a) Ucensee shall iaaintain accviatri ahd cvmpletorecords djtd booksrifaccovnt
dote T»ng the crejitfon of!Ring Tones snitc ranblc Tones herevii der and 'ail ootuntodds anti containing
auotherinfotmattcnneeded to ccnipute and verify the amounts payable to 1 iiwnsorheicvnder;
Licensor may audit thosg booiis and records. Li censri(may make such on e»amirusgcn for a
pantcvlar stjitemcitt onty once. Ucensoi may conducjsuch audit only during Lice!!she'susual'usinesshotrs. and at the place ivhoio it lieeps the bucks aud records lo be ctrarnined. on at least
thirty(30) days prior nolice.

(b) St!oh atldit sl'jell be!'conducted at Licensors sole expense, e»cejtt that if ar!y aurili
reveals an errot ntsulting in an underpayment to Licensor of five pert ent (5%) o'r mor'e of the tot'al
amount acct»tn'ted to I;icensor duri'ng tho accovnbng poiiods audited, then Ucensee shaN pay io
Licensor aji reasonable audit costs. Including lrave( total and per diems, togeuier wah itic
vixterpayment.

fc) hey roj iny shoitlau shun bcariiiiorest at the composite pyime rate (as pvbtisltedi!I
the Wall guest sou!oat) plus ivio percent('2%).

rutvtnctv»vtvrvec. lv v tlt-0-otl i't!NCI

148u-84-288v 38! ii8 338 BSB o l65 9$/ ! ! !» P go'i.
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8. Ucansec rosy no(assign,1iarisfer or sub gicence ahy of its rigliis horebngcr wiihriut Licensor's
pnor isrliten consent arid any purported such assignment, transfer or ticeacti shall be void ah initio.

(a) Licensor may terminate this Agreement by giVing Licohsec nogM in any of lhe
following circumstances:

(i) If Licensee fails to pcrtorm any of its matenai obtigabonk undei ibis agrecfnent for
gny reasan (iadudiag imposslhTily of performance) and such failure has nat bean reinedied to
Ucansoys sagsfaction wittiin thirty pg) days after Uconear gives Uccnsec notice of Il.

(fi) lf Ucensec d(totapls lo assign ariy of hs right urdu this agraamcnt without
Ucensairs psrior wriitlcn cog eat, or il any of those nghts succeeds to any other person or entity by
operation of iavi

(fi) 1t the canliotorawhifstiip ot Uconseu orthcrbaiority ol Licensee'1 capital stock
vosls, direcuyar Indirectly, in any person or entity oxce'pt the persons or colitic s who actually own
Ucensee's outstanding capital stock nbvr, vrithoul Ucensays pnor written consent.

(b) Ibis Agreement vnll teindnatcautontaytcatl(yyrithout nolice, lf Ucenseo isdissotved or
iis asseb are gquidalcd, or il Licensee becomes insoh ant, or if a proceeding in bankruptcy. fora

- reorganizagan. or for other retief fram ihe claims ol creditors. or any sirngsr proceeding, takes place
with respect to Ucensee or its propedy

(c) Ate( ninatkm of the Agreement under 1his paragraph l vriilnot fingt or affect any of
Uccasors other rights

(d) Upari the expiragon or tcrmwation of lhe Tean. ag of Licensee's righps herriunder
shul! tenninalc Licensee stall wghdmw tha Ring Toheis hereunder froin (he database of possible
Customer retneval and shall make no furtheruse of the composliion(s), or ol thc Recordings or Ring
Tancs whatsoever

8. (a) Licen'sot ieprasents,warrants and aggorees as fottdws (vvith respec) to the licensor
Share of the Camposigons dcscribcdin Schedulcs A and BJ:

(r) licensor hgs futtrlghbpowei and aulhonly ta euler into this agieemonl and io great
to!hc License o all rights herein sa(oul upon the tcvrns und candibans herein

(sl The Cornpasiyians arc
origlnalcoppighled

works and irma
wayinfnng the copyrigh

oc other rights ofany third party.

(ig Ucansorwiilpayany and all fcbs, royalbacs and a(hei sums duc!o Ihe songwriters of
the Compositions as weil as lo putdishers ahd copublishers wham Licensoradrainwtercriiin respart ta
the royalties received byghercundcr.

(b) Licensee warruhts. represents and agrees as follows

(i) Uccnsaa has Ihetulinght, pairrbt and authority laentcr into dad fidrfoizii this
agrecnient upon the terms and condigans set forth heroin.

Pi Licensee shag take allsteps reasonably accessary lo securo and maintain piotcCion
of lhe Caraposhiens, by way of encryption or oihenvise, under copyright and equivalenl or sirnliar laws
throughout thc Tcrritary.

(i'ponreceipi ofwrit(cn instiucbon from Licensor, Uccnseo shall not, la tbe extent
penuiited Dy taw, license any cuslomer or other user tnat 0 engaged in piracy. illegal acgvities or
otheiunauthoftked uso of the Ring Tones or the Coinpasliions. or thathas otherwise been designaled
by lhe rtDLrk IFpt or other such hady as an illegal producer or distributor.

iia aaicd imerarc. Inr lit-v-at) Leuei

R()U-84-2884 18=4) 310 358 476S 951c
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(iv) Uconsi&b shall oithccr own or cdqlrol andfor have valid and entorceaMe licenses vigh

the applicable rights holders vrithrcspect to ell,aspccls of gcoir fbng Tone serviceindudirig,wiihoul
limitation. anyMastrir BecoidingsaifrdlorQrapbics.

{c) Each paity (fiche io purposely, "Indemr itog sha'Ilindeinnity. defend ah d hold the
other patty f Indemnitee ), i!s sriccossors„assigns, ailents and licensees, free and harmhss from bnd
against any and crg dafcns. demands. cfancages, oxpenses, tosses dr costs (Indudirig reasonab!e
attorneys fees and costs)pr ariy sums pa!din ceulecuent, adsinq oui ofor incurred as a clircct result .

ofany actual biench of the re presents iiqnis, wa irpngcrs agreements and undectaidings of or by che

party

concerned.

Indemnitee shall noffy Indecrcniior of any daim presented to Indemnitee by a ithird i

party. fnd omni(or shel! defend any llhfcd party claim, at its sofa expense. with counsel approved by
tndcmn lice„OXCe pt tt tab at Iru)emriiteqS dp1icn„ lndqCungee may defend the Ctaim (at Inde'nngur'S
sole expense) and shag cons iult with indemnitor about chemi bt counsel orid the condtrct ot the

proceeding,. No such ccaim a cserted by a third party ncriy be settled byltndeccinitee I theat
Indcmnhoris prior vcritten con ient [such oonsenl not Io he urireasonghiywithtfetd of delayed), sxr tong
as tndecnn1toris ctcgvclf defending srich cdatrnin a cnanncr consistent vnlh industrynorms, unless
indemnitee shag:agree ndt to seek Indemngy fnom Inifemnlor for any xbttcerctont pd)anent made by
lndemngee to lbe ctaimanL

g. (a) For Ihe avoidance ofdoubt. no c(ghtii are graniedin ariy bias(ei Rciccirdirijfs
of Ihe cornipostgcin(s) or Graphics, and no rigws are gthnied other chan thosil ccpcessly inferred to
hecain.

(b) 1icensce shalt not isbue any press releases'or other coims of pub!idly en((eria)s
which make r eforonce to Ucenso for ibis agrecmoni without the firior voiitt co consent ofLicensor.

(c) I icensorvr1ii'have iio oblii'gatioic to renew or cxlend ihdUcehse riiter Ihe ehd ol'he
Term, and may dc ctin e lo do so in i'ts vitro stinted discretion.

(d) Udcrisoo shall ge responsiq&te fvr securing, ahd payirig foci whbtevcr puBic
porionnance licenses required in connection ccn1h hs Bing Tone eervicro throughcnc( the Terrilory For
avoidai co of doubt, g Is acknowledged ahd atrreedi that tho Royafty sgrig not be inclusive of pubiic
performance monies payabie in cqnnechon uiich fbng !ones, if ony. arid na public pcriorinanco
gccnso is granted hereunder.

1(c. This Acjccomen( shaili Be governed by dnd c1&hstcued in accordance vnriri iho lavcs df the s(hie
OINeW Terittuthpie CuuttS Shag haVe eXCtuSIVe juricifiotfcn OVrir pny dilpute hcffcing hetetterro

11. Vhis ccgreementcontains ag of the tefms agreed between ttlo paitieg ang iuplaces any'and ag
previous agreements whetherwritceh or orat concerning lbe sutj&get mriiter hereof.'S

WITNESS che hands of thc pnn os cho day and year fir (above wraron

SMG klusic I'ubgishing NA. Inc.

~%3 uw~.

Aeooncov xntocooc inc cll-c-Oci Civccl

318:359 n765 P.05



Exhibit A BMG

IAlr Force Qnss
IAII About You
I All Kvex On Me
'mared
Angels
Beltsr Dava
Boys Don't Cn/
Bring the Pain
CG2
Clocks
Come On Over
Country.Grammar
Qa Rockwilder
Danger
Dilemma

'irriy
Oon't Tum Around

'ighter
Gst The Party Staned
Girlfriend
Girlfriend
Harder To Breathe
He Wasn't Man Enough For Ms
Halt Yeah
His Btrength Is Perfect
Hit em up
Holidae In
Hot In Herre
Hotel
How Far
How You Gonna Act
Hypnotixe
I Like That
Il Tomorrow Never Comes
JennY From The Block

hlelly
RPac
2Pac
t,onester
Robbls Williams
2Pao
The Cure
Melhcd Men
Nefhj
Coldplay
Christina Aguilera
Nelly
Method Man a Rsdntan
hllystikat
Nelly
Christina Aouilera
Ace ol Bass
Christina Aguilera
Pink
NSync
BRK
'Maroon &

Toni Braxton
Ginuwine
Btevsn Curtis Chscnten
2Pac .

Chingv
Neilv
Cassidy
Martine McBrlds
Tyrsss
Notorious BIG
Houston
Ronan Kestlnq

i Jennifer Lopes

12.50ah
9.18%

85.00a/a
33,34%
60.00%
80&00%

100.001o
100&00%
R3,00%

100.00%a
. 31.00%
50,00a/a

16.8$%
33.34%
10.00%
22.SO'Ya
18.67%
$0,00%
?0.00'¹
33.34'/a
95.00'Yo

100.00a/a
6.00%

. 85a00%
86.67%
.28.75/.
8$at4%
22.50'Yo
25 00%
33 34a/a
48.00%

4 17%
0,001o

50.00%
70,00a/0

32&714
'f87448

R129R4
174'I 56

'l 24522
132010
328886
335734
239923
229718
222510
386828
325901
342516

249RO

323918
387498

325944
234252
452812

28RSO'64055

328711
642272
656881
351151
R01558

878485'36938

344359



'arma Chameleon
Let's Gst Down
Letter 2 My Unborn Child
l.ettere Prom Home
t.ife Goes On
Love Al First Sight
Mad I

me'Skshaks

Miss Independent
Never Scared
Nineteen Something
One Call Away
Pimp Juice
Rap Superstar
Reach
Ride With Me

'andstorm

Sttake Ya Tallreather
She Will Be Loved
Sorry2004
Stay The Night
Thugs Mansion

. Until fha End.of Time
Watch Out

- WeButft This-City
'iWe Got The Beat

-}White-Ftao---
}Wurrs My Cash

Culture Club
BowV!ow
RPso
John Michael Montgornerv
LsAnn Alrnss
Mary J. Silos
Chingy
Kslis
Kelly Cfarkson
BOne Crueher
Mark tNllls
Chingy
Neilv
Cypress Hill

S Club
Nelly
DaAuds
Netfv.
Maroon 5
Robert Srfuddard
IMX
Rpac
2pac
Bsatnuts
Starship.
The ao tao's

- Dldo----
Chlngy

20.00% 'f48778
to&00% 838943
21 25%
50,00% 839899
33,34'/0 139515
63.80% 454'f17
50.00% 454057
BO.OO% SSSS84
3?.50% 394812
18a00% 85?550
50.00% 328421
50 ooo/o 454043
Booooh 828708

'0.00o/o832450
50.00% 23'l 10
23,33% 22S?21

0.00% 237437. -4S,OO% 454187-
100.00% 328S48
RL00% 838905

0.00% 53046
6LDD'/o

V.SD%
R5.00o/o 222980
BD.DD% ..... 2787.

1ooe00% 2438
15 00%,'453345 i,

50 00%} 464045
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RIHGTONE LICEIISE

Agreeinent made November I, 2004 betvreen Zomba Enterprises Inc., 1540 Bioadvray. Hew Yeah.

)4T 10036 (helcjnaiter referred to as "LIcensor") and Advanced tntemet. Inc., 906 old Eagle schbol

Road. Wayne. PA 19007(hereinafter 'Licensee").

For good and valuable consideratlen. I icensor and Iho Licenseo heroby agrgo as follower

I {a) Licensor granls Io Licensee Ihe nw.exdusivc ficense for Ihe lemtoiy of Ihe

United states Fthe Territoq() fer a lerm commencing on November 4, 2004 and expiring on October

31, 2005 (rhe Term') io use thc musicat v*vAs listed on sdloduic A" gnashed hereto Fthe

Composition {s}'} (but solely to the extent ofUcenser's Interest therein} as fogowg:

(r0}

(iv)

(v)

(ui).

To create an airangemeet of Ihe. Compositions consisting of musical tones (the
Anangemenf) protrided Ihat in no eveht shall any arrangcmeoi chango the basic melody or

lundaraenial character ol the applicabte Compos5on, and record up to thirty {30) seconds of

an Arrangemeat (tbe Recordings));
To transform the Recordings into mobile ring lone formats or to mcorpcrate up lo lhidy (30)
seconds ol a Composition as embodied in a pre-existing master recbnfing {0 Ahsler
Rocerryng ) into a ring tono towel gndividually and oogccgvmy, a "Ring Tone"};

To musie a database containing tho Ring Tone(s} available lo Uccasee's orslomors or
subscril&ers arvftor to third party companies serviced by Ucensee ( ltrird Pany Companies'
vaMch ln tum service customers er subscribers (lhe cuglomors )
Subject to paragraph t(b) bolow, to synchronire Fgng Tones with graptric images (a
-Graptric) (cesectively. a Graphic To m') vvhfch may be viovred solely on a Customea's
mobye tele phone.-
To dovvoload or oihonvise transmit Bing Tones or Graphic Tones onto mobge telephones (for
a fce or otherwise) for personal use by lbe Customers (a "Ooweload). for lhe express
purpose ot stlch Rieg Tone(s) sorlnding as a rmging alert on such niobge telephonesi
To promote avfg advevtlse segments of gae Graptdc Tenes or Ring Tonos (not to exceed thirty
{30) seconds 'each) on Customers mobge phones and Ucenseo's andlol Tbbd paAy
Comparries'eb ale(s} for Ibe sole purpose ol allovviog a Customer io prevhw a Ring Tone
before purchasing same.

All of lhe foregoing acttvises shag be conducted at Ucensee's solo expense

{b} Notvvhhslanding aeygring to the contrary contabtcd herein, each Gmphic Tone shall
be subject re Licensor's prior wriL1cnapproval and shall bo listed on Schedule "6" attached hereto.

{c) Schedule "A ond Schedule & may be amemtod. in Licensor's sole discrcgon, from
Erne io time as reasonably requested by Ucensee on a composition-by-composhion basis, subject to
the ierms of gds Agreement. In addition„Licensor may, In its sole discrebon. inform Lrcensee frere
0me ie Erne Of adeilienal COmPOS beeg vt Wighea 1O reahe aVailablC fer lroenSO hereunder.

(d) Ail Anangements created pursuant to this license sbailbc considered a "vvortr made
for hire" for Uccngor in the event the Arrangementg shatl be deemed not Io be aworh mado for hire.
Iben Ibe t.icengee horeby sells. assigns. and hansfers over lo Ucensor, and releases and quitdaims
unlo Licensor. gs successors and assigns. ag right, litle and inlorest in and lo the Anangcments and
all rtahts therein and lherelo, for the Umlod States and throughout the vvorid, forever. Including ally
and ag copyright terms. aed ag extension terms of copyrigbL for ah uses and purposes vrhether novr
Rnovvn or hereafter aeoted. fvee from payment of any royally or funnel compcnsorion.

2. Ucensor reservos ag nghls in and to the composgion(s). Iecfudng tho yghl in its sole
dhcretion io rostric{ or rcsrrind the use of any Compogliion at any bme. In tbe event 01st Licensee
stvag request Ucensee to cease using any Compos)ion, Licenses shalj do so as soon as praclicable
after rccciving noricc.

3 te cor siaerat'on ofme Ioregvring licence. Licensee shelf pay Io Licensor the fdloviing:

xet av vvo xvvvvevv vee r11-v-ea) Itvvtbat
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(a) Ring Tones. Wilhiespoct toeachindividua! Oownload ofa Ftulg Ti)no.a sumbquai
to Licensoys pen)en'iage of contre(of each appgcable cornhusk fan Ohe 'Licensor share) multiplied

by ten percent (10)L) of tho actual p ice *barged lo Customers for each Ring Tone oownloaded (tna

"Ring Tono Royalty), fiirniidcd that in nn circumstances shall the Ring Tone Royalty ba fess than Ihe

Uccnaor Sharc ot each applicable

Composition

muleplied by M3 per Download brea pedive of lhe
price (ifany) actually d)arged:

(b) i~~rhio Toni~s:Vtlilhrespectto eachfildfvfdua) Oownload of a GraphicTone. a sum
equal lo Ltrrcnsei's percentage ofo)ntrol ot oach applicable Cornpozllen (the "Licensor Share" )

mukipf)ed by 50een percent(15%) of0)e actuaf price charged to Customers foreach GraIJiic Tone
Downioa dad (lhe GraphicTone Riiyagy 1, provided that in no circumstances shall)he Graphic Tone
Royally be less tiban the UcensorShare of eaCh appticabtd compnsidonmvliiptcdby 320 per
oownload irresp so!ive ol the price (5 any) actually charged,-

{c) I-"cdnrLFem f or caid) cornposilion@itially rx)averted to a Ring Tone m'Giraphic Tone,
a one41me noiviecoupable fixing fe o oqu ai Io the Lio)nsor Share of each applicable Composition

multiplied by 525 {Iha *fbing Fee ). For avoid mce of doutit, if0 Fixkrg Fee fora pafticular
Coinposkton is pafd in connection vn)h IhI) i)eagan of a Rfr8 Tono. an additional Fixk)g Fee will not
be di)e Its))Oh Ring Tone isk)terconveted lo ai GmphfoTer)u. Convefsoty if a Grt)phicyonetb
initlauy c)et)ted by Licensee, anadifbonal FiYing Fee wilinot be duo if Iho applicabi'c Composition ls
tater e)rploited solely as a Rlrig Tone.

{4) A~iv nce: Aii advance ol 35,000 recoupable from aII,.Royalties.payable hereunder.
Re%cence 'is ma de 'to Ihe adiianca ot SII) ua0 previously paid in conneislon'wile thu 0MIS Agreement
dated November 1. 2004 ghe 814(» Advance ] Each pa)br acknowledges and agrees yml 35,000 ot
lheSMGAdvanca shagbc b'oatodas Iho advaisco hrucundcrx

fe) It at any lime during Ihe Term hereof Ucensee pays any royalty. fixing orother
service tce in connec8)Bad)hits Ring Tone or GraphicTeria service wf)hb) ittoyorlitory tb any'other'wneror administrator of me)leal compos!lions higher than Ihe Ring Tone Br)yahy i Graphic Tobe
Royalty or IFIxing Fee speci&xi hereunder, on a per cnrnposilionbasb or olh rvrise, Ucensee shak
pay such higher royalty or gxing fen\o Llirensorretroactivel'y to tbe first accoan6ng 'period dorin'g
which such higher royauy or lixing lee is:Iccoimted tusuch other ownsir or administrator.'

IIiiilhih kvly fivo (45) ifays afler lhe end ef oach quarteiannuat poribd. )ak endihg htarch 31.
June 30, "ieptcmber 30 aml Occrrmbcr 3 t. t)censeo shall render to Licensor a trav anil deb)Ted
accnungng of (I) ag Ring 1'ones and Graphic Tones IDewnl'oaded. anil Qii au Rirg Tones and Graphic
'Tones crrgiled. Each accounbng shaN report eaci) Compnskion hy'iue, song code number fus
fndicalert on Schedules* and B). Ihe niunber of Oownloads and the resullanl applicable Royalties
due herbunvlor and bo acconipanied by payment lo 1)censor of ag Ro)Iakios 'and Fixing Fees due P N

accounlings and res)NIant royakics and fees shall be forwarded lo zomba Enlerpiiscs tnc„B)90
INgstiire Boulevard. Beverly)uss. cA aoz) t, attn) oiremar or Royalties.

5. {a) ldcensecshagmah)tab) aiccurato anilcompioierncordi and boob of acrx)unt
delailing the crea lion Of Ring Tones and Graphic Tones hmieurider snd ali Odwnfodds an)L confainingi
all other infonna tier) need'ed Io compute -md verity Ih e amcents payab)c to I icen)o'r hcrcbndor.'.
Licensor nxay auitit ttuxse books andrecords Licensor may make such an elraminbFion fbr a
pargoufar a)mien)enf only once. Uccnsor imay con4ucl such audit only Jluring'Uccn'sec's(isuat
business hours, and at N)e pt)co where it kocps lha books and records to be exangned. On at least
Ihiity f30} days prior negce.

{b) Such r)adit shall bs conducted at liicensw's saLe expense„excepl that if any audit
reveats an error resu)kng in an undeiparmeni to Licensor of livd percent 15%) or morc of thc total
amount account)!4 to Uceruor during thc accounting padods audited. then Uctnsee shalt pay Io
Ucensor mg reasonable auriil costs. induding Ir)nial. hotel aiid per iiiioms. together wilh the
underpayment.

fc) Anyroyakysboriragshallbeari'nterrdita\ttiecomposite prinieratc"(aspublishedin

Adv&niwo )nrvriwc. )iic II)-r"o ~ ) (somnx)
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tl e Wag Sueet Journal) plus Ivru percent (2'ri).

S Lkcnsee may not assign, transfer or sub-6cence any of Rs riights hereundervnq}toutLicensoi's

prior written consent and any purporled such assignment. transfer ur licence shaK be void ab inilio

7 fa) . LiCenSOr may terminate lhiS AgreOment by giying UCenSeO nugCO in any Of Ibe

fogcoving circumstanccst

Oi
'f

1 icensee tails to perform any of Its materia obligations under ihfs agreement for

any reason fin eluding imp ossibifity of perfonnance) and such faTom has not beorr remedied to
Licensorssa6sfadionwilhln lhilty (36) days allot Ucensor gives Ucensee notico of iL

Qo If LICenSeeattemPtS IO aSSign any OfilS rlghIS uniler thiS agruenrent Witheut
Ucensor's piiorwritten consent. Or if any of Ihose rig'his succ«eds lu any other person orentity by
operation of lsw

+ii If lhe conlrol orownorshipof Ucensee or Iho majodty of licensee's capgal stock
vests, directly or indirectly in any person or enlgy except tbo persons orentities who aduagy own
Licensee's oulstanding cajitatslock now,wilhoul Ucensor'o pnorwriitcn consent.

fb) this Agreement wiif teunfnalo automagcagy,vrithout nogice, if Licensee is dissotved or
ib assets are liquidated. or if I iccnsce becomes insolvent, or if a proceeding in banknrplcy, for a
reoiganizabon. or forother reLet from the dalms of creditors. or any similar proceeding. lakes place
viilh respect to Licensee or Ko properly.

(c} A turin nation of IheAgreement under this paragraph yvrig not limit or affect any of
Ucensoi's olherdghty.

(d) vponIhe expiration ortermina6on of Ihe Temi, all at Ucensoo'srigh'Is hereunder
shay terminate. Licensee shallurilhdraw Ihe Ring Tones hereunder from Ihe database of posdble
Customer relneval and shall make no fuither use of Iho Composition fs), or of the Recordings or Bing
Tonus whateocver.

IL (a) Licensor represents, warrants and agrees as(ouows (ivldi respect to uio Uconsor
Share of Ihe Coinposilions described In SchedolesA and 8)

fg ticonsor bus foll right. power and

authority
I onterinto this agreement and to grant

to the Ucensee alt rights heroin sel out uponlhe teens and conditions heroin..

gi} The Composibons are original copyrighted works and in no way infnngo Ihe copynght
or other rights of any grird party.

+ei I iccnsor cNI pay any and ag fees.royall}os and other sums due Io lbe scngwr&ters of
uie Cnmposalons as well as to publishers ond copubltshorsvihoin Licensor administer wqihrospect tcr
Ihe royaides received by il hemunuer.

(b) Licensee warrants. represents and agrees as follows:

Oi t icensee bas the fugrighl. powcrand authority to enterinlo and perform this
agreement upon the terins and conirigoas set forlh herein.

Pa Licenseo cbag lake all steps reasonably necessary to secure and mainlain protection
of Ihe Compositions. by way of encoyption orotherwise. under copyright and equiva&n1 orsinolar laws
throughout the Teirilory.

fiii} Upon receipt ot written Insuucdion from Ucensor. Lfccnsee shall col, Io the eidont
permitted by Iaw. license any Customer or other user thol is engaged iii piracy. Illegal ocd Illus of
curer unauthonzed use of the Ring Tones or Ihe compositions. or that has olhervrise been designated
by the RIAL. IFPI or other such body as an igcgel producer or distributor.

ndoonood rncornoc. 1nri III-d-eO) lsoouot
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(iv) Licensee shall eid&et own orcantrot nndforhavevolid and enfofcaebte1censasviith
tha appl'icable iighls hoklcrs with respect lo all aspeirls ol'iheir Icing Tone service iinc(udlng, wilnouc

ciaiicalion. any Master Recordings audio rGrap'hics.

(c) Eacri party {for lhesepurposes."inclemnitar') shag indomnify. defi,nd sad hold the
other partIi(lad crania"), ils successors,assigns. rigcuts anit licensees. free and harmless from and

again«1 any and ag datm«, demands, damage&. expenses, losses or

edits (including

redsonabje
attorneys'ees aud cosh), cr auy ilare«Paid iai settttunenLad«brg out of or incurred as a direct result
crony actual breiach at g 'c representation«. w crraa6es,ogreeuu nis and vndeilak'ingsof or by the
pady concemod lndemrvlee shal[noNy Iraternnitor of any ctatrn prostrated to Indemnitee bye third

party. Cndemnkorshagdefendanythiid partyirlairn.atiCssoleexpense,wilhcoun«eiapprovedby
indemnilcc. except diat. at lndcmiiilca's apgoo. fndemndeo tnay deterid lho dairn (at lndemniloris
sole expanse) and sh &8 consuitvdlhlnd cmngor about choice of court«el and the canduct ef the
pracaariia g. Cro such claim assertedby a third party may be seNedby indemnitee wilhou't
Indrmniloids priorwdtlcn consent [such con«bnt not to Do unreasonabtyvrkhhaid or delayed}, so long
as indetnnitar is aclivcly dalandinil such ct«im in a manner consistent uith lnifvstry noon«, unto«s
Indernngce shall agree not Co seek indemnby born titdcmaitor for any «etgement payment made by
indemnitee to the clotmanL

9, (a) For the avoidance aldoubi. nortghls aro grantadiii any tviastcr Recordings ~

of the Composition(s) or Graphics,andnofigtits are grantcd ollier Chanthose expressiy referred to'erein.

{b) Licensee shag no'l issue. any press releases aratber farms ofpubgidrymatcdals
vr)itchmatrereference toUcen«ororihi«agieernenl wghoutthecxiorwrittenconsicnlofUcensar

(c) L}censorwig have no obligadian Co renew or oxtc nil lhe Uconsa after tho end of the
Term, and may dectiiie to da sa ln its vnrestrictad riiscredian

(u) Licensee 'hall i&a rwipansiblo fior seivring. and paying for, vihatevar public
porfarnr«aca gccnse«requiiiedin connection iidth ils ttiag Tone sar~ca throughout ihe Tevhaiy. Far
aviiidance of diiubh il)s acknowledged and agreed tha1 the Royalhl shall not bo inctusive ot public
partaiinanca monies payat&lo in connection with .'Ring Tano«. if any. and no public perfonnance
ticenseis graatedherevndcr.

«D. this Agrceinent shag be govcrnedbyand canstnlcdinoocordance with the taws ollhe state
af Mew York uih ose courts shag have exclusive Jurisdictioir overany di«pate ansing herefrom'1.

1his Agiiaament car«sins att of the terioa ag reed between the parties aad'replaces any and atr
previous agieemenls v hether wnl an ar oral concerning die subject rirager hereof,

AS CIVlTNBSS the hands ol the pa ides eric day and year fust abovevnlcten

advmicec lace«net, trc tkl.i-stl ttarbnt
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Zomba Schedule A
198S
(YQU DRIVE ME) CRAZY
...BABY ONE MORE TIME

A NIGHTMARE ON MY STREET
ALL I WANNA DQ IS h(AKE LOVE TQ YOV
AS I QNO AS YQU LOVE MK

8 AC K TO Y0VR HEART
BOILER
BREAK STVFF
BREAKING THK HASIT
SUMP 'N'RIND
SVMP, BUMP; BUMP
BYE BYE SYE
CALL, THE
CANNONBALL
CRAWLING
DEAD
DEAD PRESIDENTS
DID MY

YIMS'RINKIN'ONE.

EVERYBODY (BACKSTRKKT'5 BACK)
EVERYTHING ( DO I DQ IT FOR YOU
EVERYTHING I'E KNOWN
EVERYT(ME
FALLING AWAY FROM ME
FEEI,IN'N YQ BOOTY
FIESTA
FLY
FOREVER ANO FQR At.WAYS
FREAKS COME OUT AT NIGHT
FRESH PRINCE QF BEI.-AIR 'FROMTHA CHUUUCH TO DA PALAC'E
FROM THK SQTTQM QF MY BROKEN HEART
FROM THtS MOMENT QN
GIRI. ALL THE BAD GUYS WANT
GIRLFRIEtcD
HAPPY PEOPI.E
HATE MK NQV/

HERE TO STAY
HOLLER tF YA HEAR MK
HONEY

FRESH PRINCE

penfng Theme Mvs(c)

SOWI.ING FOR SOUP
sntney spears
Britnoy Spears
D J JAZZY JEFF 8 THE
Hoart
Backslreet Boys
Backs(root Boys
Limp Blaklt
'Limp Blzktt
l.lnkln Park
R. Kelly
92K (Feat, P. Dlddy)
N'Sync
Backs(res'I Boys
The Sreeders
I.lnkln Park
Kom
Jay 2
Kom
Tracy Byrd
Backstreet Boys
Bryan Adorns
KORN
Brltney Spears
Kom
R, Kelly
R. Kelly
Sugar Ray
Shan(a Twain
Y/hodlnl
Fresh Pdnce ot'Be(Alt (O
Snoop Dog
Bit(nay Spears
Shsnta TrN4(n

Bcvdtng For Soup
BRIC

R, Kelly
NBS

horn
2PAC
MARIAN CARSY

20.00 5877058
6 'I,25 5211251

100,00 53a2904
100.00 6366149
100 00 5387748
too,oo sseo387
100.00 5363624
1DD,DO 5386365

65.00 8384028
100.00 5392693
100,00 5372577
90.00 5391435

100.00 538S331
Ioo.oa 5388082
100,00 5372925
10D,DO 5386364
100,00 5384602

RB.DD $016569
tdo.oo 5464165

SO,OO 5454O61
100,00 5380373

'IB.75 5370521
100.00 8656977

SS.OO SSS7981
100.00 5364803
100,00 5366115
7$ ,00 83681 03
1K67 838031l
so,oa 5565084

(100.00 5367146
.100.00 5380970

15,00 5391497
!100,00 5383325

40.00 53$9$40
I so.oo ssgooss

95;Do
10D,DO 5862208
75.00 53S5786

100,00 5389355 .

18.25 5377725
3.68 $467492



HYSTERIA
I DO (CHERISH YQU)
I HATE EVERYTHING
I JUST WANMA LOVE U (GIVE IT 2 ME)
I WANNA ROCK
I WANT IT THAT WAY
I WISH
IF I CQVLP TVRN BACKTHE HANDS 011 TIM'5

IGNITION
I'L rJDVah ahDAK I vVD Ha AD I

I'M 'ALREADY THERE
hll YQI ID ANGDI

IN THE EMD
IT QNLY HURTS wHEN rM BREATHING
IT'S MY LIFE
IT'S MY LIFE
JENNY FROM THE BLOCK
I.OVE AT 1ST SIGHT
LUCKY
MAKE ME BAD
MY GENERATION
N 2 GETHER NQW
NOOKIE
NUMB
I IUI„ID/DIIICQRE

ONE STEP CLOSER
QOPSI. IP!PIT AGA!N
PARENTS JUST DQN'T UNDERSTAND
POUR SOMP SUGAR CN {vtE

QUIT PIAYINO GAMES (trytTH MY HEART)
RfGHT MOW
ROCK YOVR BODY
RUMP SHAKER
SENORITA
SHOW ME THE MEANING OP BEING LONELY
SO SEXY
SOMEBODY SOMEONE
SOMETIMES
STEP IN THE NAME OF LOVE

SIIII(ER'GfRLS
TALK DIRTY TD ME
THAhfK YQU PQR AKING A DRIEND

Oef Leppard
98 Depress
GEORGE STRAIT
Jay 2
TUJsted Slsfer
Sackstreet Boys
R. kelly
R, Kelly
R, Kelly
a ( h ~a aaa apl j
Lonostar
R, karla

Llnkln Psfk
Shsnls Twafn
No Dctfbt
Son Jovi
Jennifer Lopez
lvtsty J, Blfoe
Bdlnsy spears 'ohl
Urnp Blzklt

Ump Slzklt
'Ump Bizkli
Llnkln Pafk
JAY'. I INahN Dl

Llnfdn Park
Sffinca Shasfs
DJ JazzyJef(and th
Qef Lsppard
Sackstreal Boys
KQRN
Jvstfn Tfmbertske
Wreckx.N Effect
Justln Timberlake
Backstreet Beys
TUI(sts
Kom
Blelrley SprIaI1
R. Kelly
'aPC
Poison
Gordon Gkfe Theme

DII IleaIJ I ID co

e Fresh Pr/nce

100,00 53673B3
100.00 5385860
100.00 5870'l23

0.94 6387395
'00.00 5366774

1UU.OO 5333c11
100.00 8385761

100,'00 5391 240
Ihh hh 53764hI
86,87 6367087

100.00 63B2181
100,00 5388396
50.00 5361069
25.00 5368156

, 33,34 5385557
15,00 8390904
45,00 5454117
7BAO 5365553

'1OO.OO 5384808
I'190AO BBC6381

40,00 5239162
100AO 5364027
'100 00 5392761

ah hh Eeathtc
100AO 5365392,
fan,nh 5385643
100,00 5368185
100.00 5367367
50,00 5379290

100.00 5556955
33'3 539'I 198

TiOB 5372264
33 34 5391195
50 00 5383/87
BU.PO CB4t025

100.00 5584813
52111541

100.)0 5391419
eh hh ehBI eeaaa w aal fa

100,00 5366173
1hO.ho Bon1118



THAT DON'T IMPRESS ME MUCH
~ THQIA THOING
WE'E NQT GONNA TAkE IT

'HEN A WOMAN'S PED UP
YA'LL WANT A SINGLE

ShanIa TwxIa
Ri KelIy
TvAeIed SIeIer
R, ke!Iy
KORhI

~ 80.00 536tI838
100,00 $48e158

"I 00,00 5366771
100.00 8362166

'100,00 $688863



NeVr Digital Media Agreement

THIS AGREEMENT (the "Agreement") is made as of November 1, 2004 (the Effective
Dale"), by and between, on the one hand; SONY BMG MUSIC ENTERTAINMENT, 550
Madison Avenue, Nevy York, New York 10022, and its United States and Canadian affiliates and
entities listed on Schedule A (cottecttvely, "SONY BMG"), and. on the other hand. BMG Music
Publishing NA, inc; 1540 Broadway, New York, NY10036 and Zomba Enterprises. Inc., 1540
Broadway, New.York, NY 10036 (collectively, ".BMGMP" or "you").

WHEREAS SONY BMG desires to exploit.various.'master recordings now or later owned
. or-contaaile'd by. 8QNY BMG (Ihe "SONY BMG Maslers") in a variety of new digital music
produ'cts, formats and,services (described more fully herein, and defined herein, colleclively, as
the."New Digital Media Products.);

WHEREAS, various of the SONY BMG Masters (defined herein as the "Relevant SONY
.BMG Masters") novr or may later embody BMGMP Compositions (defined herein), or parts
thereof;

WHEREAS. each of BMGMP and SONY BMG wish to enable SONY BMG to exploit
BMGMP Compositions embodied on Relevant SONY,BMG Masters (defined herein as the
"Relevant BMGMP Cornpcsilions".) ih the New Digital Media Produds;,

WHEREAS;among other.things, in an effort lo deter piracy, and to ensure lhat the
.parties receive appropriate compensalion for the digital distribugon of Relevant SONY BMG
Masters and BMGMP Compositfons. the par1ies wish to further lhe goal of providing for lhe
widespread but secure exp'loitation of Relevant BMGMP Composilions }n the New Digital Media
Products;

WHEREAS, Ihe parlies wish to enter into licenses pursuant to which Relevant SONY
BMG Masters may be exploited in the manner described herein via the New Digital Media
Products, and wish to agree upon the royalties and licensing methodology applicable to such
licenses-.and

WHEREAS, the pariies wish to set forth in this Agreement their sole; exclusive and
delinibve understanding of the methodology and royalty rates applicable to the exploitation of
lhe Relevant BMGMP Compositions, as embodied in the Relevant SONY BMG Masters, in
connection with the Nevr Digital Media Products described herein, during the Relevant Term
(defined herein) and in lbe Ter'ritory-.Io have this Agreement supersede all underslandings,
claims, interpretations and agreements regarding the subject matter hereof: and during the
Relevant Term lo not assert any posilions behveen each other regarding the subject matter
hereof that are contrary lo.terms set forth herein;

NOW THEREFORE. without waiving any legal positions or argumenls that either party
may wish to assert after the expiration of the applicable term hereof, alt ofwhich are expressly
reserved, in consideration of the mutual prqmises set forth herein, the sufliciency of which are
hereby acknowledged, the parties agree as follows:
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1. DeAnii Lens,

1.1. The "Audio-Related Royalty" shall mean lhe-mechanical royalty payable to
BMGMp with respecl to audio-only uses (and not audio.-visual usee) of BMGMp Composibons
embodied in Relevant SONY BMG Master.; in Dual Disc Products.'rIulti-Session Audio
Products, and Locked Content Products. Ebicept'with respect'o Ltacked Co/itent'Products', the
Audio-Related Royaiiy shall be computed in lhe same manner as the miechanicaI royalty .

payable lo BMGMP withi respect to the use of those',identical Relevant SONY BMG Masters in
the Comparable Standard CD pursuant to ihe terms of lhe mechanical licenkes applicable to
such Comparable Stanclard CD (ihe Standard CD Mechanicdt"). 1/3/ith respect fo Locked
Content products, SONY BIVIG shall calculate the AudioRelaled Royalty by using mechanical
royalty rate that would othenivise,'be applicable if the Locked ( ante nt Pnx!uct were a ",digital
phonorecord delivery". dlstriliuteti as df the, dale sdCli BMGMP Coinpoaitfon'is unlocked, Iri
accord'ance w'ilh the leans oi'ection '115(g)(3)(E) of Title 17.of the; Unite'd States Cod!e.

1.2 An 'Audiovisual Recording" shall mean video footage.that is'owned or'controlled
by, or licensed to, SONY BMG. and thiat ernbodlies a SONY 6MG IMaster.(fdr e&mpIIa, a 'romotionalYideo» or live conceit footage). Notwithstanding the fbregblng, any full-ld:ngth
motion picture, trailer or complete episode of any television program shall be exduded from Ihe
deftnilion ofAudiovisual Recording and shall noi be subject to this Agreement. or to any of the
royalty rates p'rovided for herein or to be agreed upon or established pursuant to this
Agreement, provided, however, tlhat riothing herein shall limit'SONY BMG fi'om ulilizirig a'ortionof any full-tength film or television program, and including such portion, as arr
Audiovisual Recording on a Dual Disc Product pursuant Io the terms of ibis Agreement, oi'o
exploit the same in, a Digital VIdeo ProducL For. the avoidance of doubt, the liceiime tu SONY
BMG contemplated herein shall not include Ihe right to exploit. or to author any other Person.
(including wilhout limitation, Sony. Pictures Entertainment inc!, and'ny 'other SONY BMG-
affiTiated entities, other 'Ihan an entily directly ownedl or contrdlted,'in whole or in'part,'y SONY
BMG) to exploit. any Audioy'isual Recording created-in conne!ction! viith'ny!Dual Disk Product.
er Audiovisual Recording liciansed by SONY BMG hereunder.for use'Iri a Dual Disc Producti
other than solely as embodied in the Dual Disc Product or as! pemnitted punruani to paragraph
2 5 as a Digital Vicleo Producf, a.;-applicable

1.2.1. A "BMGMP Cornposltlon slhait mesh a musical.co/npos'ition '{includingany'feared"samples ) ln which Ihe rights which aae Ihe subject matter of this Agreement are owned
.or controlled, in whole or in part, by BMGMp in the Tenitory, ~and Which are~ made avaifabie. Io
the extent ol'3MGMP's ownership or coritiiol thereo I. and to the e'dent'f ite nghts. Icr the
purposes described herein, subject to Ihe terms and conditions set forlhin ibis Agreement and
to any existini) explicit restrictions or limitations thereon imposed by BMGM'Per pursuant'to the
Songwriter Agreements. V3/ith respect to any such.musical cbmpasitioh which rriay be oWned or
controlled byBMGMP only in part,, lhe term "BIVIGMP Comlxlrsiiioh" sHall oriily refer tb that
porlion of the musiicat composition conboli'ed by BMGMP. Furthermore, in Ihe event that
BMGMP owe» or &xrntrols any inusicat composition only for a period of time diirlng the Relevant
Term, then such musical composition, may be rxinsidered:a BMGMP Composition only for such
period of time. ansi BMGMP shall use bes'I reasonable business efforts to provide SONY BMG
with reasonable notice in connection therewith„ inctudinq by notifying S&ONY BMG of any writers
that predeceased;any appliciable renewal tenn of'copyright during the Relevantrferrri
Notwithstanding the foregoing. any failure by BMGMP to provide the notice described in the
preceding sentence shall not coristitute a ibrea&& of this Agreement. SONY BMG acknovriedges .

that BMGMP may, ih ihe normaf'course of busines', and otherwiee, idee'rights v»ith respect to
musical compositions. in which event such conaposltions may cease tobe BMGMP
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Compositions hereunder, and BMGMP shall have nb liability to SONY BMG with respect to the
unavailability of such musical compositions.

1.3 A "Comparable Slandard CO" shall mean a sing(e-session audio-only compact
disc playable in a Red Book-audio-standard compact disc player or other Rsd Book-audio-
compatibie player that embodies the same or virtually the same "set" of sound recording'5
contained on the 'relevant Dual Disc prbduct or Multi-Session Audio product that is the subject
of this Agreemsnt. or, in ths event Oiere is no actual single-session audio-only compacl disc. the
audio-only record equivalent thereof embodying all or subsianiially ali of the SONY BMG 'asterscontained on the.Standard Audio Side (dsiined in subparagraph 1.6) of a Dual Disc
Product or the "First Session" (defined in subparagraph 1 16) of a Multi-Session Audio ProdOC(,
provided tha't.such Standard Audio Side or "First Session" does not exceed a conventional
standard-length single disc CD.

1.4 A "Digital Video Product" shall mean only (a) an EMD Music Video Sale, or (b) an.
Exhibilion-Only Video Stream. or (c) a Limited Video Download.

1 5 The "Digital Video Product Term" shall mean the penod commencing on (a) the
first date lhat SONY BMG releases a Digital Video Product in the Terrilory or (b) April 1, 2005,
vihichever is earlier, and ending (x) if SONY BMG releases a Digital Video Product before April
1, 2005, on the date five hundred and forty eight (548) days from ihe dale of the product's
release, or.(y) lf SONY BMG does not release a Digits(Video Product before April 1, 2005. on
September 30, 2006.

1.6 A "Dual Disc Product" shall mean a single optical disc consisting of two separate
"sides" or separately accessible sessions" (i e.. each session shall be self-contained and may
be independently accessed from the other sessions, so that the co'nsumer is not playing or
accessing'two (2) sessions from the same playback device at once): (a) a Standard CD "side".
or separately accessible "session" wilh a playing lime noi to exceed approximately REDACTED
minutes.,p(ayab(e in a Red Book-audio-standard compact disc player or other Red Book-audio-
compatible. player (the "Standard Audio Side ), and (b) an audiovisual, or audio and audiovisual
.side or separately accessible session" with a playing time for the audiovisual materia! noi to
exceed approximate(y "4'4'~4t minules, playable in a DVD player or'other consumer

'lectronics device.equipped with a DVD drive (the "AV Side") subject to the following additional
iimitations. The audio content contained on the Standard Audio Sids sha(l consist of the same
.or substantially the same sound recordings as those on the Comparable Standard CD (where
applicable).-and shall be approximately equiva(ent in lenglh to the length of a single full-length
"album that is .embedded in a single disc'. The AV Side may include Promotional Videos or
other Audiovisual Recordings, musical underbsds, spoken word interviews, and/or lyric displays
and/or other visual or audio-visual content, bul the AV Side may not induds commercial
advertisements orendorsements. The AV Side may also include some or all of the same audio

.. content contained on the Standard Audio Side, but in a different audio format or formals sotely
for the purpose of enabling compatibility with certain playback devices (e.g., Super Audio CD
("SACD"), DVD-Audio, and/or 5.1 mix surround s'ound). For clarity, and wi(bout limitation, any
disc released in the "CD Exlra," "Enhanced CD." "Hybrid CD" or "Combo Pack," or "CD Pius".

configuration that embodies any audio-visual conlent shall not be deemed a Dual Disc Product
and is not governed by this Agreement, and the parties reserve their respective rights and
positions with respect to such products For clarity, no(withstanding anything to lhe contraryin'hisAgreement, induding without limitation, in subparagraph 1 16, a standarcf DVD shall not be
deemed a Dual Disc product and shall not'be subject lo the rates or other provisions contained
in this AgreemenL
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1.7 The "Dual Disc Produc't Tem& shall mean Ihe period fromi the Effective Date

through and including Decembey 31. 2006. Notwithstanding the foregoing, SONY BMG shall
have not less Ihan thirty-six {36) mon0.is fram thie iriitial release of any individual title of a Dual- .

.Disc Product embodying a Relevant SI3NY.BMG Master released prior to December 31,2%6'o

continue to imanufacture arid distribute such Dual Disc Prodt&cl title. No bahts Are g&'anted
herein to SONY BMG to mariufaciure or distribute any new Dual Dfsc Product tiUe alter
December 31, 20013. which.title had not been released pnor to December 31, 200b.

1.6 An "EMD Music Video Sate" shall mean an'ndhrlduat, a ia cairte," {&ermbnent
dlgilal.download of adiqitat file en&bodying a Promotional Video or &ther Audiov&shat R'ecording,
but shalt notinctudhe enyProirno6onal.%video or other Audk&visu'ai Recording, br, olfier
embodiment of a SONY:BMG:Master in an audioyisuiat work 1iked an.a Standard CD, Dual Disc,
.DvD. lilm; or arly otheiioptiesl disc or I&ther. flhj~s)cal".media. Ai& EMB.Musfe video sale 'shall .

not, however, Indude ai&.,a'u&lioyisubl vvo'rk'(Including a Pr/&motiionat'Vide'o or 'other Audiovisual.
Recording) edibodlied.iri, dislribu(ed,'or',otherwise transmitted as. a Telecomm&trit&ation.

- Personalization

Pr&&duel'.0

lnteiritionaily.oinitted without implication.

1.10. An Exhi!bitiorii-only video streatn" shall mean a non-pem&anent exhibition of a
promotional Video or other Audiovisual Reic'ording via a IIeneij&IIy-kccefIted. indu~&try-Standard,
streaming media technology (e.g., RealSystem G2 from ReaINetwnrk, or Microsoft Windows
Media Technologies) that does not result in a digital dawr&load, other permanently playable
f&xagon in a digital file, or other pennaneriUy playable copy of the Promotional Vide'o or
Audiovisual Recording beingimade on the endxiser's computer or other playback device. An
Exhibition-Only Video Stream sh&il! not, however, include an audiovisual work (in&9uding a
Promotional Video or.other Audiovisual Recording) embodied in. distributed. or otherwise
transmitted as, a Telecr&mmunicatiori Personaiizalton Product.

1.1'I A "Limited Vkieo giownl'oad" shall mean an Individual, "a la cade, conditioned,
'limed out, or limited diigttat download of a digital file embi&dyiirig a 'Proihotiohai Video'or other

Audiovisual Recording, but shall not Inctudie 'any promotional Video or other Audiovisual
'ecording„or other.emlbodiment of a SON'Y BMG Master in an audiovtsiuaf work lixed on a

Standard CD, Dual Dis&:r DVD, fiiim& or any other opdcai disc or other "physical" media, A
. Limited Video Downtoad shaill not, howeveir, include an audiovisual work (Including a
Promotiona! video or other Audiovisual Recording) embodied 'in, d/stribii&ted,'r otherv rise
transmitted as. a Telecommunication Persona)ization PraducL

1.12 A "L.ocked Content Product'hatf mean a disc or file. whether embodied on a
computer harddm e, a consuiner playbdck device, or an&( olhr r portable me'dla (b) entbodlring
'(an} audio-onty recording(s) of (a) SONY B MG IMa ster(s) that is encrypted or otherwise
protected by digital rights managemenl ( DRM ), (b) that is resident on a computer hard drive.

- consumer electronic device, or other Cligital storage medit&m at the'point of s'ale, and (c) is ~er
(I) not otherwise access:ible le the consumer without additional paymen'I (that is. payment in
addition ta the payirnent for the computer h ard dirive. consumer elei1ronic devfce, or other digital
storage medium itseii) ani3/or authorization, or (ii) accessible by a ix&nsumer for no more than
three free" ptays dluring a limited time period. solely in an effort to induce the consumer to m'ake .

an additioiial payment to permanently "unlock" the disc or file (the latter. a "Trial Locked Content
Product"). If and to the exteirit that a disc or file otherwise meeting the definition in the preceding
senlence also coniaios Promotional Video. or other Audiovisual Rr cordings, those Audioviisual

2462&i&v &6
s&4&&or&5 ~

p



Recordings shall be considered and treated as an EMD MusicVideo Sale for the'purposes'of
.and subject lo the lerms of this Agreement.

1 13 Tlie Locked Content Term" shall mean the period from lhe Effective Date
through and including December 31, 2006, provided, however;that with respect lo Locked
Conlent Produds sold on or before December 31. 2006.'Ihe consumer shall be psrmitled to
unlock ariy encrypted content following the expiration of Ihe Locked Content Term.

1.14:A Master Ringback shall mean an audio-only electronic file or code that is
created from a.segment of a SONY BMG Master (and, for the avoidance of doubt, that is not a
so-called monophonic or *polyphonic" ringtone or. ringback) and:that.is bansrriitted from.a.
re&note'server', and which vn11 be heard oir the tetecommynications device (e;g.. a telephone," --I}ager, pr8tackberty~) of a caller.during:the period o(:timeybetweer'i the iriiiiabon'of.lhe call.or
other commuii1calion by. the caller and the earlier'of (i).te'rmination.of the call'.or:.other .

'

commuriicaliori by the caller-or (i1) acceptance of the call 'or"alber commiIiYicatfon:by the'ntendedrecipient or telecommurilc'alions network (e.g:, voicemail} A Master Ringb'ack may,
together with the segment of the SONY BMG Master, incidentally incorpor'ate non-inelodic tones
or other sounds indicating to the person placing the communication that the recipient is being
contacted (e g.. slmuiating the sounds of a ringing telephone).

- 1.'l5 - A "Master.Ringlone shalt meanan audio-only electron1cfiie or code thatis
created from a segment of a SONY BMG Master (and, for the avoidance of doubt, that is not a
so-called monophonic or "potyphonlc ringtone or ringback} and Ihat is transmitted Io, and then
made resident on, a wireless telecommunications device (e;g . a telephone, pager, or
Blackberry~), and which will cause such.device to announce the reception of an incoming
telephone call or other coinmunication or message, or alert the'receiver as to the fact that there
is a communication or message, by playing the segment of the SONY. BMG Master.

1.16 . A "Mu1ti-Session Audio Product" shall mean an audioonty optical disc or discs or
other recorded media embodying (a) a Standard Audio Side (deiined in subparagraph1.6'bove),with a playing Itme not to exceed approximately sixty (60) minutes conslsdng of the
same or subslantially the same sound recordings as those on a Comparable Standard CD
.(where appgcable). and approximately equivalent in length to the length of a single full-length
"album (the First Session"), end (b) a second, separately accessible "side" or session"
consisting of the same or substantially the same sound recordings as those on the First
Session. except those recordings may be (i} re-mastered or re-mixed in an alternative listening
format for the sole purpose of enabling compatibility with certain playback devices {e.g., SACD, .
or 5 1 mix surround sound) (the Second Session"), or (ii) embodied in DRM-protecled (i.e.,-
copy-protected") digital media files intended for use in connection with a computer. For the

avoidance of doubt, and subJect lo!he fast two sentences of paragraph 1.6, if an optical disc or
discs embodies or embody any audiovisual content, the disc{s) shall be considered as if itfthey
were a Dual Disc Product for the purpose of calculaling lhe royalties to be paid to BMGMP
pursuant to any license covenng the use of Relevant BMG lvhster's on such disc(s), and shall
otherwise be governed by paragraph 2A of this Agreement, For the avoidance of doubt, any
disc released in the "CD Extra, "Enhanced CD," "Hybnd CD" or "Combo Pack," or "CD Plus
configuration that embodies any audio-visual conlent shall not be deemed a Multi-Session
Audio Product hereunder,

1 1y The Multi-Session Audio Product Term shat! mean the period from the Eifective
Date through and indudlng Deceinber 31, 2006 Notwithstanding the foiegoing. (i) with respect.
to any record that Is a Multi-Session Audio Product solely as a result of the fact that il indudes a
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"copy-protected" or "DRM-protected" ad&filional session'(or Cessibns) '(each, a "Copy'rolected
Multi-Session Audio f'roduct"). SOhlY BMG shall have the right tb mahufabture, distribute, sell
and otherwise exploit any Copy Protected Multi-St+sion Audio Product created,during the Multi-
Session Audio Product Term tn peri&etuity, provided that for'explbitatibns df Copy Prbtecfed
MulllrSession Audio f'roducl created during the Multi-Sessj&tn Addio Proddct Term a'n'd

exploited afler Ihe expiration of tha,MulH-Session Audio product Te&ti&, sONY BMG shall pay
BMGMP royalties at a rate negotiated in good faith betweelt SONY BMG And HMGMP, or in Ilhe
event Ihat the parties are unable to agree. upon a rate, at a rate equal-the Ihen-appii&cabie
current market rates and: ubject to the then-appli&abte.praciices for Copy Prolected Mull'i- .

Session Audio Products In lieu of the rates set forth'in section 2.22below,; and (g) SONY BM!3
shall have nol less Ihan twelve (12) months f& om llie initial I'Jnited slates release of"any 'individoaltide of a Multi'Siession Audio Produbt embodying a Relevant SONY BMGMaster
.released p&jor to December 31.:20C!6 to con'tinue to menufactui'e and disttibute suoj) Mul'ti-
.Sesslo'n Addio Pro'du'cf.4tle; Follow'jng ilia.expiration.bf MOII&=S'esslo'n Audio'Pr'oducITerm and'
pendin'g the. determln atiori of a rate for any post&1!'Ilulti-Session Au'dio Prodlict Te'rm&'rxptdltations'f

Copy Protected Multi-Session Audio Products creat&'.d'dorm'g'the MvltI4ession Audio'Product
Term. SONY BMG shall conlinueto account and pay BMGMP royalties calculated in
accordance with!'the!rates for explo'itations of Copy Protect&td Mblti-Sbssidn Audio Products
during the Multi-Session Audio Product Tenn; provided.'howeve'r that pro!bptty following the
determinabon of a rate for such po: t-Muiti-Session Audio Produce Term e;&ptoit ations, SONY
BMG shall retroadively adjust BMGMp's royalty account in accordance viith such new rates
and, lo the extent applicable, shall promptly pay BMGMP any difference as a result thereof No
rights are granted herein to SONY'IBMG to rr&anufacture or distribute any new Multi-Session
Audio Product title after December 31, 2006. which title had not been released prior to
Dece&nber 31, 2006.

1.18 The "New IDigital Media Prodh!rcts;shalt mean only Dual Di&'c Products, Multi-
Session Audio Products, 'Locked Content Produc&s. Teleco&nmunlcation Personalization
Products. a nd Digital Vid&x) Products

1.10 The "New Digital Media Audio Cap" shall mean a "cap" thai sets a maximum
aggregate payment lbr the use of all of IIhe m&isical compositions (and, if such cap is exceed&)d.
reduces Ihe payment for the use of con&roiled compositiong on Ia prd rala baslb) onI o Dual Bise
Product, Mvi&i-Session Audio Product, or Locked Content Product (subject Io paragraph 2.3 2)
featuring Relevant BMGMP Compositlo«s, a'nd that shall be equal to Ihe Standard Audio Cap
that sets the ma!ximum aqgregate payment for the use of all of the identlos! or substantially
Identical musical composlitions embodied in the identkei or substantIally klenticel sound
r'ecordings 'contained on Ihe Comparable Standard CD; provided, however, that solely for
purposes of cabx&iating the New Digital Media Audio Cap v&Iith respeCI to Dual Disc'Products,, if
the sub-dhtributor price for Ihe audiwnly Comparable Standard CD version of the Dual Disc
Productor Multi-Session Audioprc!ductcon&x.medquatiliekas 5 b&jdgefI. midp&ice or other
reduced rate reC&rd and Ihe.sub-distributor price for Ihe Dual Disc Product or Multi.Session
Audio Product.;as applicable. eqvals or exceeds lhe slandard tep-lin'e sub distributor price for
the initial release of Ihe Dual Disc Products or Multi-Session Audio Products applicable to Ihe
majority of sovIY.BMG's active-roster arlisls (other than soNY BMG's developing artist"
series) whose r&~rcls are embodied in Duat Disc Prodvcts, theo SONY BMG shali not reduce
the mechanical royal'ly rate or "cap as e result of such Codnparbble Standard CD being'
budget", "&nidprice or other qualif)ring reduced rate record, but'shail inst&lad calcufate tlhe"cap's

though Ihe Comparable Standa!rd CD was a top line. record. Tha New Digital Media Audio
Cap shall apply~onl where a Standard Audio Capwould otherwise apply to set a n)aximvm

. aggregate,payment for the use of all of Ihe n)usicat compos1tions embodied in the identical
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sound recording's contained on the Comparable Standard CD. Except a's provided for herein
wilh respect to any applicable controlled composition" clause, no provision contained in any
artist. side attist, producer, outside controlled writer."- or other agreement shall apply to further
"cap," reduce. adjust or diminish in any way the Audio-Relaled Royalty, or any of the other
royalties contained In this Agreement. If lhere is no controlled composition" clause appiicabte
to'the Comparable Standard CD, or if there is no Cornparabte Standard CD, then there shall be
.no New Digilal. Media Audio Cap (anti. in the case of Duaf'Disc Products, no Product Cap
(defined ln subparagraph 2.1.4 below)) Forthe avoidance of doubt, if the Relevant BMGMP
Compositions conlaihed on the Coinparable Standard CD are not subject lo a "controlled
composiben clause, the New Digital Media Audio Cap shall not apply to reduce or diminish the
mechanical royalty payable. to BMBMP- for the ose oT those same Releve'nl BMGMP
Compesitfofts embodied in the IdenHcal-Relevant:SONY BMG-Masters. contained on Ihe

-., eomparableNew:.DIgital Media.,PioducL, In c'afculating.the Ne'w:Di'gilat Media.Audio Cap, each
'ound.rec'oiding confarined on the Com'pambie:Sfa'ridart'fCD'shall-beicouriied.on'e, iega'rdtess

of how many times such sottrtd recording rriay:appear on the.New Digital Media Pr'oduct.
Notwilhstandfng anyihing contained in this definition or this Agreement, in the event that the
Standard Audio Cap is increased as a result of an increase in the Statutory Mechanicai Rate
from lhe rate in effect as of the Effective Date, then, with respect to any New Digital Media
Products liceosed hereunder, the New Digital Media Audio Cap, and, for Dual Disc Products.
the Product Cap (defined in subparagraph 2.1 4) shall also be increased by an amount equat to
the-increase in Ihe Standard Audio Cap {the "Stat Rate Uplift Amount"). To the extent that
SONY BMG is required pursuant to any mechanical license to pay any publisher a mechanical
royally {a) at a rale greater than Ihe.currenl full Statutory Mechanical.Rate fo'r the use iif any
composition on a New Digital Media Product, or {b) for.multiple uses of lhe samb composition
on a New Digital Ivfedia product (e.g., for the use of Ihe composition on both the Standard CD
Side and the AV Side of a Dual Disc Product, or on both the First Session" and "Second
Session" ofa Multi-Session Audie Product) in excess of Ihe current full Statutory Mechanical
Rate applicable for a single use, then SONY. BMG shalt be responsible for paying all amounts in
excess of the single. fuH Statutory Mechanical Rate payment, and such amounts shall not be
applied towards the N'ew Digital Media Audio Cap. the Product Cap (delined in subparagraph
2.L4 below). or to otherwise reduce any amounts othenvise payable to BMGMP.hereunder

1.20 A promotional Video" shaH mean a video of lhe type that is shown on MTV2 or
VH-1, that embodies a SONY BMG Master, and which 1s generally used In the industry to-
.promote Ihe sale of such master.

1.21 A "Relevant BMGMP.Composition" shall mean ariy BMGMP Compositions
embodied in whole or in part on a SONY BMG Master.

1 22 Relevant SONY BMG Master". shall mean any SONY BMG Master embodying a
BMGMP Composition. in whole or in part

1.23 Relevant Term" shall mean the Dual Disc Term, the Multi-Session Audio Product
Term. th'e Locked Content Term, the Teiecommuiiication Personalization Products Term, or the
Digital Video Product Term, whichever is pertinent.

1.24 The "Sell Off Period is defined in paragraph 7 below

.'I 25 Songwnter Agreement(s)" shall mean those agreemenls pursuant to which
BMGMP has acquired rights with respect to any BMGMP Composition, which may be modified
from time lo time.
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126 "SONY BMG" shall mean, coilecgvefy, SONY f)MG)ijtusic En(ertatnment and its.
United Slates and Canadian aiiiliales and enliges listed on scheduIe.A! Fu'ie avoidance of'oubt,other thin Sony Music Downloads I I.C, SONY BMG does riot indude argj'norHecord
company.{loduding,without limila6on. any aflTierted musicpublishing, lelevhton. motion piclure
or consumerwtectronlc company), or any record dob af6Iiato or engty, indudlng,'without 'mttagon,BMG Music Service or Columbia House Recook Club.

1.27 A "SONY BMG Master" shall meehan masler recording owned or conlroiled by
.SONY BMG, including, but not 6mited.to, any Relevant SONY BMG Master.~

The Standard Audio Cap" shall mean.a cep". eslabTished pursuantlo a
cdritrolled'composi6on slause'tliat AS a,maximuuraggrega'te f4tymd'ngfojlhe'uee tIf et}'of lh'e

muhcal corn posi6bns on a cofnftarablft startdhid OD. (and; if such:cap h exseedcjf"; reduces:6td
payment.foi the useof 'confib6ed compositions, on a pro nits bash), For th'aaveidadqe,of'oubt.to lhe extent any conlroihd composl6on" dause references a rrltnimunroompuhoiy rate
in the United States andfor Canada, such reference shall beconstrued lo mean lbe Statutory
Meehan&cat Rate as delined below.

1.29 The Statutory Mechanical Rate'sha6 mean (I) for records manufactured, sold
end not refumedin the United States, the ioyaltyeppficabte Io a compulsory me'chanfcal fcenss
obtained pursuard to secbon 115 of Ihe U.B Copydght Aci. 17 U.S.C. g 115; arkl (rr)for records
manufactured, sold and not returned ln Canada, Ihe rats in effect pursuant to agreement
between the CMRRA and the CRIA, or if no such agreement exhts, the rate prevailing in
Canada on a general basis with respect to the u'seofmusical cordposilionsion ~tied "lop'fne"audio records (e.g„ lhe CMRRA rale)

1DO A. fetecommunica6ons Personaiha6on Product shall mean eithera Master
Ringtone or a Master Ringback.j

1D1 1he'Telecommunica6on Personaltra6on Products Term shall mean Ihe genpd
from Ihe Effecgve Dale Ihrough and induding December31,2006. Notwithstanding the
foregoing. a consumer who Iias'purchased. prior to December 31,'2005, a Ringback'Tone
wmbodytng e Relevant SONY BMG Master.. she6 have no less than twelve (12) months from Ihe
date of purchase to con6nue to use that Rtngbacic Tone.

1.32 The "Territory" shall mean the United States and Canada

2 Arireements as to Licensina Methodoloov and RoValtv'ates.

2.1 Dual Disc Products.

2.1.1 Agruenrent to Issue Licenses. (a) BMGMP herabyagrees to issue
licenses, or cause licenses to be hsued„lo SONY BMG to synchronize. reproduce and
detdbute, solely in the Territory and (sub)ect lo paragraph 7)'on/'during Ih'e DUal Disc Product.
Tenn. Retevint BMGMP Composilions as embodhdin Relevant SONY BMG Maste'rs.
conlained on Dual Disc Products created by SONY BMG on Ihe terms set forlh here)n. BMGMP
aho agrees Io issue licenses. or cause licenses to be issued, to SONY BMG to embody and
display the lyrics of Ibe Relevant BMGMP Composi5ons embodied in Relevant SONY BMG
Masters on such products, with.lhe understanding Ihat the ssope uf the right lo embody and
display lyrics hereunder.shag be analogous to the manper arid wry such lyhcs have'been'46zrs
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traditionally displayed in connection with Slandard CD products (e g., on liner notes and J-
cards), and lo enable the consumer to select, retnsve and display lhe entire lyric of a BMGMP
Composition'over a slatic image while listening lo thai BMGMP Composition or any other
cornposilion on the Dual Disc Product concerned. Notwilhstanding the preceding sentence, an)i
such license to exploit ly'ries hereunder shall nof include lhe right to create a."karaoke" session
or version of any Relevant BMGMP Composition, or to permit the lyrics automatically to be
.displayed at lhe 'same time they are being performed. For the avoidance of doubt, BMGMP'ls
not agreeing to license SONY BMG to further reproduce or otherwise exploit lyrics separate and
apart from their Inclusion on the Dual Disc Product concerned andlor separate and apart from
the Relevant SONY BMG Masters to which they relate

.(b) Ea'ch Dual Disc Product requires newand separate mechanical
licenses from those.applicab]e,to any. corn'parable'single-session" audia-orily. CD: (or afiy,.other .

- product); For..lhe avoid'arice,o'f:d'ogbt, this.Agre'ement grants,SONY;BMG no right (o licerise.any
BMSMP Composition embodied ih a Promatibnal Yideo or.'other A'udlovisual.Work:included oit
-the Dial Disc Pro'duct Io a lhlrd-party for use as original programming..or as part of a motion
picture, trailer, shorl film, documentary or tefevision program, or for any purpose other than as
the Dual Disc.

(c) SONY BMG shall. with respect to Audiovisual Recordings
embodied on Dual Disc Products, idenbfy to BMGMP as soon as reasonably practicable in
advance of. but not later Ihan fifteen (15) days pnor to, the initial commercial release of any
such product taking into account the creative process and creagve considerations, the titles and
a general description of the proposed use, and if available a copy of lhe Dual Disc Product, for
any Relevant BMGMP Compositions embodied in any Audiovisual Recording contained
thereon, provided that SONY BMG's non-repeli6ve, inadvertent failure to do so in any instance.

. shalt not consbluie a breach of this Agreement. BMGMP shall endeavor to obtain ariy
- applicable consent from its writer(s).for Ihe use of the Relevant BMGMP Composition in the
. p,udiovfsual Recording and shaiI nogfy SONY BMG not later Ihan ten (10) days following

BMGMP's receipt of the notice concerned In the event a songwriter denies consent for the
- proposed use in an Audiovisual Recording on a Duai Disc Product, BMGMP shall notify SONY

BMG of Ihe same and SONY BMG shall not Include or otherwise use any such BMGMP
Composition as lo vihich it has received such notice in the Audiovisual Recording coycemed as
past of any proposed Dial Disc Product in contravention of ihe resbiclion. following SONY
.BMG's receipt of such notice. If'such BMGMP Composllion has been exploited under the lenns
hereof prior lo SONY BMG receiving notice denying songwiiler consent, SONY BMG shall
cease any further manufacture, distribution or other exploitation of a Dual Disc Product
.embodying such BMGMP Composition;in derogation ofsuch limitation or restriction, promptly
following SONY BMG's receipt of such notice, and shall take such other necessary steps as
may be reasonably requested by BMGMP in connection therewith.

2.1.2 Audio-Related Royaffy. With respect to'any exploitation of a Duai Disc
Product, SONY BMG will pay BMGMP the Audio-Related Royalty for lbs. audio only uses of
BMGMP Compositions embodied in Relevant SONY BMG lvlasters contained on the Standard
Audio Side of Dual'Disc Products BMGMP shall not assert a ctaim to receive mechanical
royalties for audio-only uses of BMGMP Compositions embodied in Relevant SONY BMG
Masters contained on the AY Side ofDual Disc Products, as defined and set forth in paragraph
1.6 above, untess a) such BMGMP Composigon was not otherwise contained on the Standard
Audio Side, or b) the New Digital Media Audio Cap is not otherwise exceeded for all
compositions.embodied on the Standard Audio Side.
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2.1.3 Alf-Relaterif Royalty;, With'respecI lo any exploitation of a Dual Disc
Product, SONY BMG viill pay BMGMP„ in addigon to the AudlclRelji}ed Ftoykity sj:I forth above,
synchronization royallies'in connecfion'with the Audiovisual Uses of BMi3MP Cornposifionb
embodied in Relevurit SONY BMG Masters conl'!ained on the AV Side of Dual Disc Products
{the "AV-Related Royalty"). Ifhe AV-Related Royalty shall be computed as follows. subject to
{he qualifications contained in subparagraphs 2.1 4 below (and pro-rated to rellect BMGMPs
ownership or control).

2.1.3.1 SONY IBMG will,pay flMGMP ai royalty ol'six (U.S.) cents ($.06)
for each foll,.or substantially full, E'romotional Video or oUier Audiovisual Recording embodying
a Refevani SONY BMG Master contained on a Dua)1 Disc Proijuct tIiplofted ih the'niti:d States„
'and the equivalent of- six (U S.) cents ($ 06')'in. Canadian- dolfars for each full, or subslantlaily
'fuII,.Promoifonat Video or.otfier Audioxnsuail Recording'emb'odIJing S.Relevant SONY BMG i

Master coriiained on.a EIuai Disc Product exploited'in canada.

21.32 SONY BMC'ig pay BMGMPa rbyaltyof one (US) cent ($ 01)
per minute of playing time, pro rated for fractioris of a minute, for ail partial (i.e, nbt full or
substantially full) Promotional Videos and other Audiovisual.R4corlingsI embIodyitig BijlIGMP
'Compositions containedI on a Dual Disc Producl exp'Iolted in the Uiiiited igtates, and ihe

..equivalent of one (U.s.) cent ($.01) per miniite iof playing time'in ctinadian dollars, pro raied for'ractionsof a minute, for all parfial (i.e„, noi. full or substantlaiili full) Proijiotiojial Videos and all
~ther Audiovisual Ftecordiiigs embodying a Relevant SONY BMG Master contained on a Dual
Disc Product exploited ln Ca nadei, For ihe avoidance of doubt. SONY BMG shall not edit or

'therwise truncale any otherwise full or sulistanthliy full Promotional Video er Audiovisual 'ecordingin a manner,primarily Intenided Io frustrate the payrhent iof the full iroya'Ity set,forthin'aragraph2.1.3.1, ra&.r lhan lhe royalty set forth ln this paragraph 2.1'.3.2.'

1 4 Prodcrct Cap. Subjiect to the leims and qualificailions contained in the
Agreement, including but no't limited Io the qualiTicatiions condined in pkragrIaph II 1 (defini'ng
the "Audio-Reiatech Royalty"], where (and oniywhere) the Audio-Related Royalty'is subJect to a
Standard Audio Cap, the maiximum amount ef royalties payabie. irii the aggregate, by SONY
BMG to all mi.isle publishers for all audioonly and audio-visuai uses of unmusical a~mposiilons
embodied in SONY BM G Masters containixi on any Dual Disc product viill be One (U.S.) Cioilar.
and Twenty-Five Cents ($1 '%) for each Dual Disc F'roduct sofd in the United States and not
returned, and ihe equivalent of One (U S.) Dollar and Twenty-Five Cenls ($1 25) in Canadiian
dollars for each Diial Disc Product sold in. Canada and no't relumed (Ihe product Cap ) For the
avoidance of doubt, If the Dual Disc Product concerned is,not otherwise subject, in whole or in
'art. Io a Standard Audio Cap (e.,g., the record Is'a.rwrnpiiation record consisting entirely of
master recordings licensed In from third parties), then the Prdduct iCap ishalli havt: no bppli~mtioh
to, and shall riot otherwise reduce lhe publishing royallies payable to BtvIGMp in respect of the
-BMGMP Composiiiens contained on such Dual Disc Product.'ha Product Cap shall 'be
calculated as follows .

2.1.4.1 SiONY BM(3 shall, viith respect to e.ach IDual Disc Proclucl, Iirst
catculate the niechanical royalties payable to all music publishers for audio-only-uses of
compositions embodied in SONY BMG Masters conlained onI the Standard Audio Side of that
Dual Disc Product (indudinci those royal'.s payable to BMGMP ptirsutint 16 paragraph 2 1.2 for
the use of Relevant Bhl GMF'ompositions) (the Initial Aiidio Royalty Calculation").
Notwithstanding anything to the oontrary set fo rth in this subparagraph 2.1 4, in rnaidng the
Initial Audio Royallry Calculation, SOI IY BMG shall apply the .actual royalty rale contained in Ihe
relevant mechanical license. To lhe extent that SONY BMG is rer(uired pursuant to ainy
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mechanical license to pay aify publisher a.mechanical royally (a) at a rate greater than the full

Statutory Mechanical Rate for lhe use of any'composiiion on a Dual Disc Prodvd, or (b) for
multiple uses of the same composition on a Dual Disc Product(e.g., for the use o'f the
composition onboth the Standard CD Side and the AV Side) in excess of the full Statutory
Mechanical Rale applicable for a single Bse, lhen SONY BMG shall be responsible for paying all

- amounts in exoess of the single, full Statutory Mechanical Rate, and such amovnts shall not be .

applied towards the New Digital Media Audio Cap, the Product Cap, or to otherwise reduce'an'y
amounts otherwise payabie to BMGMP hereunder.

2.1.4.2 After performing lhe calculation set forth in subparagraph
2.1;4.1, SONY BMG.will next calculate Ihe synchronization royalties payabie to music
pvblishers for audiovisual uses of compositions embodied in SONY BMG'Masters contained on'e AV Side'of that Dv'al Disc Produd (the."Initial AV Royalty Calculation"). Notwithstandihg
anything to the cot/frat'y set forth in this paragraph 2,1.4, in making the liYitiaI.AV. Royalty
Calcvlaifon,,SONY BMG she'll treat each composition, induding those.owned or controlled by

. third-party publishe/s, as if it were b BMGMP. Composition. and apply the royalty rate set forth in
subparagraph 2.1.3 (and not the actual royalty rate contained in lhe relevant syndironizatlon
.license).

2,1.4.3 The.sum of the Initial Avdio Royalty Calculation and lhe Initial AV ~

Royaity Calculation shall be deemed the Interim Product Cap". To the exlent ths Interim
Product Cap exceeds lhe Product Cap (such difference, the "Excess Royalty Amount"), the
aggregate synchronization royalties attributable to the AV Portion shall be reduced by an
amount equal lo ihe Excess Royalty Amount (i.e„so that the Prodvd Cap is not exceeded),
Such reduction shall be achieved by.reducing the synchronization royalty rates otherwise-
payable pursuantlo paragraph 2,1.3 on a pro rata basis, as follows. The synchronizaTion
.royaity rates set fbrth in paragraph 2.1.3:. above shall be prorated by a fradion, lhe numerator of

. which shall be the product cap less the Initial Audio'Roya!ty Calcvlatlon, and the denominator
'of whIch shall'be the Initial AV Royalty Calculation. Such prorated rates shall hereinafter be
feferred to as the "Reduced BMGMP Synch Rates," and.the Reduced BMGMP Synch Rates
shail be ths acival amounts payable by SONY BMG in respect of the audiovisual uses of the

. BMGMP Compositions indu'ded on the applicable Dual Disc Prodvct. For vie avoidance Of
'

doubt, any difference between the actual amovnl payabie to any third-party pvblisher for ihe vss
of mvsicai compositions on.the AV Portion of a Duel Disc Product pursuant to any relevant
synchronization license, and the amount allocated to such party as a result of the pm rata
.reduction described In the preceding senlen'ce, shall be paid by SONY BMG in addition to ihe
Product Cap, end any'such difference shall not be applied in further redudion of the amounts
otherwise payable to BMGMP hereunder.

2.1A.4 Notvnthstanding anylhing contained herein to the contrary. In the
event that the sub-distribulor price for the Dvs'I Disc Product version of the audio-o/ily CD
concerned exceeds lhe standard top-line sub-dist/ibvtor price for the initial release of the audio-
only CDs applicable to lhe majority of SONY BMG's activ'e-roster artists (other than SONY
BMG's "developing artist series). then both the New Digital Media Avdio Cap and lhe Prodvcl .

Cap shaii be increased by the amount eqval to the percentage increas'e of the higher svb-
distrlbutor price for lhe Dval Disc Product rehtive to the standard top-line svbdistributor price for
the initial release of lhe audio-only CD applicable to the major'ity of SONY BMG's active-roster
artists {other than SONY BMGs developing artist" series). -Notwithstanding anylhing to.lhe
contrary in the preceding sentence, should lhe sub-dist/ibutor p/ice for the Dual Disc Product
version of lhe avdio-only CD concerned fall below lhe slandard top-line svb-distributor price for
ihe Inibal release of the audio-only CDs applicable lo the majority of SONY BMG's active-roster
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artists {other than SONY BMG's "devetoping artist" series)I.thert.the ~New~Digital Media Product
.Audio Cap sha'll be calculalecl as though Ihe release was at the fili standard thp-tine sub-
distributor price for lhe initial release of the audio-only CDs applicable to the majority of SONY
BMG's active-roster arista (other than SONY BMG's "developing artist" series). Where
applicable, the New Digital Media Audio Cap ancl the Proddct flap Ay also b4 increasbd bii th'
Stat Rate Upliit Amount {see defir iitlon 1.19„above)

2.1.5i Notwithstanding anythfng lo contrary contained herein, SONY BMG shall
pay to BMGMF'he Audio-Related Royalty and, where apIIIIcable, Ihe AV-Relented Royalty, for
each Dual Disc Product embidylgg Relevant SONY BlvlG i Master(s) ihatiis dislnbuted and not
returned, giving effect to'any appli'cable controti:d compositiort clause, pro&fed.'however that

-'otwithstanding'any applicab!e controlled composition",clause lang'uage.to the co'ntrary, the
AQ-Related R(&y'alti'sh'all.be.'calciitatecl on theitxssls pf orii'. huridred'perch'nt (100Ão) of gross
'S'afeS, teSS'tetiirnS,,CfecditS, arid reeetViW agairiSI aniiCdpat& refumS aridICreditS.'.'I.tiExcept as othen|vlse set forth ln this Agreement, the royalties debcribed in

. this subparagraph 2 0 shall supersede any and all rales otherwise applicable to Dual Disc-
prodvcts, and the methodology for rale calculation set oui herein shall nbt,be compromised;
timited or affected in any way except by a written document executed by BMGMP and SONY.
BMG.

2.1.7 lt is of Ihe essence of this Agreemeht that SONY BMG pay bit aijpiic@bte
royallies in a Ii'mely manner.

2.2 Multi&esston Audio F'roducts

2.2.'I Agreement fo Jssue Lycenses. BMGMP.hereby'agrebs td issue
licenses, or cause licenses to be issued, to soNY'BMG Io reproduce and distribute, soleiy in
the Temtory and only (subject to paragraph 7),durincl Ihe Multi-Session Audio Product Tem&,
Retevant BMGMP Compositions as embodied in Relevant SONY BMG Masters contained on
Multi-Session Audio Prbducts created by BONY BMG. Each Multi-Session Audio Product
requims new and separate mechanical licenses from those ap'plicable Ie any comparable i

single-session" audio-only CD (oranji other product).

2.2.2 Aiudic~Relafecf Royaffy- With respect lo any exploitation of a Multi-'
Session Audio Product occurring during any pari of the Multi-'Session Audio ProductTerm, or

- dunng the Sell OIPeriod (defined in paragraph 7 below), SONY BMG vriil pay BMGMP the
Audio-Reiatedl Royalty for the audtooniy uses of BMGMF'ompositions embodied in iRelevant
soNY BMG Masters contalred on the standard Audio side of Multi-session'Audio products:
BMGMP shall not esseri a claim to mechanical royalties Ior audio-only uses of BMGMP
Composiaons embodied in Ftelevant SONY BMG Masters contained on the Second Session df
Multi-Session Audio Producfa. N'otwithstanding anything contained herein to the contiary; iln the
event that the sub-distributor price for Ihe Multi-Session Audio Product version of the audio-only
CD concerned exceeds the standard Iop-line sub-di."tribuior price'for Ihe initial release of Ihe
audioonly CDs applicable to the majorily of SONY BMG's active-mster artists (other than
SONY BMG's develop'ing arbst" series). then the New D1gital'Media Audio Cap shall be
increased by Ihe amount equal to the percentage in&@ease of lhe higher sub. distributor price for
the Multi-Sest ion Audio Product relative to the standard top-line sdb'dislributor price for the.
initial release of th audio-only cD applicable to the majdrity df sONY BMG'4active-roster'rtists

(other lhan 'soNY BMG's developing arlist" series). fn Ihe event that the top-line sub-
dislbutor pnce for Ihe Mulli-Session Audio Product versiion of the audi~nly CD concerned is
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less lhan the top-line sub-distributor price for lhe Comparable Standard CD, then the New .
Digital Media Audio Cap shall be calculated on lhe basis of the top-line sub distributor pnce for
ihe Comparable Standard CD Where applicable, lhe New Digital Media A'udlo Cap may also
be increased by the Stal Rate Liplift Amount (see definition 1.19, above).

2.2,3. /tV-Related Royaify. If an optical disc embodies any audiovisual
.content, the disc shall be considered a Dual Disc Product for the purpose of calculating the
royalges to be paid lo BMGMP pursuant to any license covenng the use of Relevant BMG
Masters.on such.disc, and subparagraph 2.1 viiII apply, except as provided ln subparagraph 1.6.

2.2.4 Lyrics..To Ihe extent a SONY BMG wants to offer lhe user of a Mu!8-
Session.Audio Product Ihe abliity to electronlcallyidisplay the lyrics, either separate and apart

'.frortil or at th'e'same time as the use'r ac'cess'es; Ihe audio 'and/or audiovisual content on lhe
Multit Se'ssio'nAudio Prdducl; S'ONYBMB sh'all sepaialelytlicen'se frorra'BMGMP the.display
rights for'.Ihe Iyrics concerned, it being acknoviledged and:understood that BMGMP has not
agreed to Hcense any display.righls hereunder

22.5 Notwithstanding anylhing to conlrary contained herein. SONY BMG shall
pay to BMGMP the Audio-Related Royalty for each Multi-Session Audio Product embodying
Relevant SONY BMG Master(s) lhat is dislribute'd and not returned, giving effect Io'any
applicable "controlled composition" clause.

22.6 Except as othervvise sei forth ln this Agreement, the royalties described In
this subparagraph 2.2 shall supersede any and all rates othetwlse applicable to Multi-Session
Audio Products, and the methodology for rate calculation set out herein shall not-be
compromised, limited or affected in any way except by a written document executed by BMGMP
and SONY BMG.

2.3 Locked Content Products

2.31 Agreement fo/ssue Licenses. BMGMP hereby agrees to issue
licenses. or cause licenses to be-issued, to SONY BMG to reproduce and distribute, solely in
the Temtory and only (subject to paragraph 7) during the Locked Content Product Term,
Relevant BMGMP Compositions as embodied in Relevant SONY BMG Masters contained oa
Locked Content Products crealed by SONY BMG on the terms provided herein Each Locked

-.Content Product requires new and separate mechanical licenses from those appgtcable to any
comparable "single-session audio-only CD (or any other product), and is deemed a new
release as of the date SONY BMG receives any compensation related to the distnbution of the
Locked Contenl Ptoduct, or when the DRM for the Locked Content is unlocked, whichever is
earlier

2.3.2 Audio-Re/ated Royalty. With respect to any exploitation of a Locked
Conlent Produd occumng during the Locked Content Product Term {and any unlocking by a
consumer of a'ocked Conlent Product sold on or before December 3'i. 20QO which occurs after
the expiration of the Locked Content Tenn). SONY BMG will pay BMGMP the Audio-Related
Royalty, subject to paragraph 1.1 above and further subject to the nexl sentence For purposes
of.calculaUng the Audio-Related Royalty for Locked Content Products. in accordance with 1 /
U.S.C Secgon 115, SONY BMG shall not apply a Standard Audio Cap in respect of any Locked
Content Product embodying SONY BMG Masters 'created pursuant to a recording agreement or
an amendment enteredinto after June 22, 1995 where Ihe Relevant BMGMP Compositions
were controlled compositions subject to such agreement (Fo'r lhe avoidance of doubt, SONY
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BMB shall amus Audio-Related RoyalGes for 'individual recotdings unlocked froln thd: Locked
Content Prod'uct as lhough such unlocked individual recordings from lhe Locked Content
Product were singile, separate session au&fio recordings; for example, in cal&x&1affng such Audio-
Relaled Royaigas, SOI'tY BMG!shall not add ihe number of rr&usical works "unlocked .to lhe
number of m&jsical works previously accessible in c riculatlng'. any applicabls "cap", and if the
consumer unlock: an album, the "cap" shall ap'ply to the musical works contained on the
unlocked album. independent to ths applf&agon of any "cap" to the, remainder of the Locked
Content Product.) SOIMY BMG shall pay IBMGMP the Audio-Relaied Royally wiien SONY BMG
receives any compensation related to the distribution of ihe Locked Content Product, or when
the DRM for'the Locked Content is unlocked, vvhichever is surf&cry SONY BMG ~grass that in .

Ihe event that any other iinanclal consideratiori Is directly altributabls to the locked content (e.g.
fixed fees'for bundled conten't), such financial &zonsideration shaG be rsasoriably'appdrgoned. 'otwithstandingthe foregpj'ng, GIMGIvip shall nota.ise'rt a claim to mekhanlcalioyalffes with

.. r'espect:to thiee oyfewer"free filays by a c'on& ume!r, durir&g h.lfinited time period, of a Tri~II
Locked Content PIodu dt.

? 3.3 Lyrics. To the extenta SOILY BMG wants lo offe the user of a Liocked
Content Pro&iuct lhe albility to eiectronicatly display lhe tyricsi'ailhrir separate and ape&'t from, or
al the same &lime as the user ac&wsses, lhie audio andlor audiovisual content on the Locked
Content Prokiuct, SONY Bh/IG shall separately iicerrise from BMGMP lhe display rights for the
lyrics concerned, 11 beiing acknowledged and understood that BMGMP 'has not agreed to Ifcense
any display rights hereunder.

2.3.4 Notvi&lhstanding anything to &rpntia&y conlai'ned herei'n, SONY 8M'haff.
pay to BMGMP the Audio-Related Royalty for each Locked Cont&tnt Ptodutri snibodlflng 'RelevantSONY BMG Master(s)! that is distribuled;lhere shallI be no 'free, "bonus," or
promotional" goods, other than Trial Loci&ed (intent Products.

2.3.5 Except as otherwise sel. forth in this AgreernenL the royalties descnbed in
this subpa&'a grap&h 2.3 shag supersede any and all &ates otherwise applicabie to Locked Content
.Products, and the melhodology for rate calculation sst oui herein shall not be compriomis d,
limited or affecled in.any way except by a writleri document executed by BMGMP arid SONY-
BMG.

2A Telecommunication Personalization Products

2 4 1 Agreement to Iss&ve Li'ceases. Subject to subpar~&gfaph 24 2 1 befovv,
BMGMP hereby agrees to issue licenses. or cause licenses to b&I fss&jed, 16 SONY I&3MG'orts
third-party services as, prodded for hisrein ( Services ). to reproduce and distribut solely in the
Temto&y arikl only during the Telecommuinication PersonalizaGon Proklucts Term,
Telecommunication Personalization Producls creaied by SONY BMG ionlyi from Relevanl SONY
BMG Masters embodying Relevant BMGMP Compositions on the terms provided hereunder

~ This Agreement does nol kx&ver any performance ri'ghts (except as speciGCaily provided for
herein); synchronization rikihts, print or karaoke rights, or, without BMGMFvs priorwritten'pprovaf.the use of the Telecommunication PersonalizaGon'Product to market'or plumate a

- product or service (except to the extent the Telecommunication personalization Pro&duct iitself
consGtutes an endorsernenl of ihe w'ireiess tel'ecommunicaffons device or the wireless service
or provider tihrou!gh whichit is being offered; provided, however tiiat the license granted
pursuant lo this paragraph 2A .;hall not include the right to include the BMGPG Coinposition
concerned In a commercial.adverffsemerit for any!&uch wireless device or service). For U&e

avoidance of doubt, Telecommunication Personalikation Products containing Relevant BMGMP



Compositions embodied in or synchronized with audiovisual conlent are not subject to this
Agreement'. and SONY BMG may nol dis!ribute or transmit such products without obtaining.a
separate license. from BMGMP.

2.4.2 Licensing Inefhodology,

2.4.2.1 (a} BMGMP retains the sole and exclusive right to license (or.
subjecl to lhe terms hereof, to refrain from licensing) any use of a Relevant BMGMP
Composilion (andtor ariy other BMGMP Composilion) in4xtnnection with a Telecommunication
Persons!ization Product by either SONY BMG or by a third-parly service or enbty (a "Service ),
subject to subparagraph 32 below. SONY BMG shall have lbe nght to itself directly exploit (but
not Io sublicense others to exploit}.Relevant BMGMP Coniposltlons embodied in

-'elecommunication peisonalization products, with and subject to BMGMp's.advance written-''pprdyat,qnd:Subjeot IO'the ieyalty.lavfevS a'nvd.'prayitient prOViSIOnS COntaine'din Subpa'ragraphS.
2A:2.3 and 244.3 below (the ".BIIIIGMP.'Rajtesv) for exploitagon's in Ihe UnitedStates,'SONY'MG

shall be ap'pointed as BMGMP's agent'for the sofa purpose of'licen'sing to a Service the
right to exploit Relevant BMGMP Compositions embodied in SONY BMG Masters as
Tefecommunicailon Personalization Products in the United States only. For exploitations in
Canada, you shall cause CMRRA, to issue a license.for each Service to sell. disbibute and
otherwise exploil Relevant BMGMP Contpositioris embodied in SONY BMG Maslers as
Telecommunication.Personalization Products in Canada. Each Service exploiting in the United
States Ihe, Retevant BMGMP Composibons embodied in SONY BMG Masters sttall in each .

use be subject'lo BMGMP's advance.approval and any license granted shall be subject to the
BMGMP Rates Each Service exploiting in Canada the Relevant BMGMP Composlbons
embodied in SONY BMG Masters shall ln each case be subject to the BMGMP Rates.

(b) BMGMP (x) has pre-approved SONY BMG to act as BMGMP's
agent for the sole purpose of licensing to the Services listed on Schedule 8 annexed hereto the
right to'expjolt Relevant BMGMP Compositions embodied in Telecommunication
Personalization products In the United States only;. (y) shall cause CMRRA to issue. licenses to
the Services listed on Schedule 8 annexed hereto for Ihe right Io exploit Relevant BMGMP
Compositions embodied in Telecommunication Personalization Products in Canada. 'and (z)
SONY BMG's direct'exploitations-of Relevant BMGMP Coinposilions embodied in SONY BMG
Mesters and exploited as Tetecommubication Personalization Products as set forth on Schedule
81 annexed hereto, subject to Ihe BMGMP Rates. Nevertheless, in the event that any Service
(Including those Services listed on Schedule 8) wishes to deal directly with BMGMP, it may
seek a license directly from BMGMP. Nbtwithstanding the preceding sentence, during the
Telecommunication Personalization Product Term, (i) BMGMP shall not solidi direct licenses
from the Services Hsted on Schedule 8 in conriection with Telecommunication Personalization .

Products, un)ess lhe teirn of the relevant agreement between such Service and SONY BMG
.has o'!herwise expired or been terminated and BMGMP thereafter has provided SONY BMG
with prior written notice of its intention to solicit. (ii) BMGMp is prepared to'have SONY BMG act
as its agent for the sole purpose of licensing to those Services the right to exploit Relevant

- BMGMP Compositions embodied in SONY BMG Masters and exploited as Telecornrnunicagon
Personalization Products, subject to the terms and condiTions of this Agreemenl; and (iii) wilh
respeel to any Service that is either currently accounting directly to BMGMP for exploitalions of
Telecommunicabon Personalization Products, that is listed on Schedule C. or that is actively
negobating vrith BMGMp to directly account to BMGMp for exploitations of Telecoinmunication
Personalization Producls, BMGMP shall have the oplion, exercisable by written nolice \o SONY
BMG prior to the exploitation by such Service of any Telecommunicatio'ns Personalization
Products embodying BMGMP Compositions in SONY BMG Masters, to have such Service
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a'ccbuht direclly io:BMGMP for such exploilationsof Tetecorjimurjlcatthn Pctrsonalizatton 'roducts(in which case, for the avoidance of &doubt. SONY BMG shall have no obligation to pay
BMGMP royalties.for any such exploilations, olher than as ni&ay bie coiItemI&fated pursuant to
section? 4.3.4 below), providedi, howeveir; tha&l in respect of~any Cetvice with which BMGMP.is
negotiating for direct a&ccouinlings, if. as of the dale thai SOhlY BhilG biegins lo offer
Telecommunication Persorialization Products embodying BMGMP Compositions in SONY BMG
Masters to such Service for exploitation, such negotiations have not conduded fn an agreement
thai such Service direictty accoi&nt to BMGMP„such Seivice nonetheless shall be deemed
licensed.pursuant to ttifs agreement in accordance with the ieims and conclttions hereof, and
SONY BMG shall account lo BMGMP in respect of any such exploitations. of
Telecommunication Personalization Products embodying BMGMP Compositions until.such time
as th'e agreement beirlg. negotizited has been conciiuded

.,.(c). Notwitlostanding anylhihg to the c'oritrary coniiained herein or in
'any license betwi:en SONY BM6'an&d a Service (including those.San&lees hAted on Schedule 8
annexed li'ereto) entered inlo prier lo or during the Telecommunication Personalization Producl
Tenn, BMGMP shall hive the sole and exclusive right (upon lhe terms set out herein, inc)uding
the Bi)&IGMP Rates) to license to the Senrices listed on Schedule C annexed hereto the right to

.exploit Relevant IBMGMP Compositions emtxxfied in SONY'MG Makters'and exploited as
Tetecommunlcation personalization products. If BMGMP fills td sect'rre oi conclude a license

- with any Seivice ident'!ified on Scheciiule C for the exptottatioh of Tetecbmm'untcetion 'ersonalizationProducts embodying:BMGMP ComposiTions when such Service'launches wilh
SONY BMG Masters, then such Service shail be deemed Itmnsed hereunder unlit such time as
a licehse between BMGMP encl suc'h Se!V)ce is completed. i The!pa%As hctreby& ackr&rowlctdge
that SONY BMG has agre&smentsin place with a number of'the enti6es identified on'Schedule
C, andthat seme reasonable period of gme may be required In order for SONY BMG to
restruclure ils anangcunents wilh such Services to accommodate BMGMp'ight to license
such Services directly.

(d) (i) BMGMP agrees that, upon, receipt of written notice from
SONY BMG, it shall cause any appiiicable licensee to remoue an&y rinc)back tone or ringtone that'eaturesa master recording that is substantially similar., in each I»arites rea'sonable judgment. to'ny Relevant SONY BMG Master (i.e., a "soundafike"). Notwithstanding the foregoing, BMGhtP
may exploit, or issue a license to exploit. any BMGMP Com)&osttlon einbw5icd ih angl souhd
recording releasi:d on phonorecordsi through tr'adi'5onaii, normat retail channels.

(fr) SONY 8 !VIG sh'alt &rnearsingfulty consult with BMSMF'rom time to time
regardtngi (x) the name;- of tlnose third parly serviced that so)4Y BMG rreasdnably
believes are lil'&eiy iio enter into an agreement wilh SONY! BMG for the rittht tb exp'loit 'etevantBMCIMP Compositions embodied in Tetecommunication Personalization
Products, and (Y) the principal terms of any proposed license 'to a third party Service.
that SONY BMG believes is reasonably likely to be tine!&ed o) execuled promptly
thereafter witfi& SOIR'f»IG for the sole purpose of friensing tc» such Seiivice 'the right lo

-exploit Relevant BMGMip Compositions embodied Irii TelI commun)caticin
Personalization Produciis. and shall forward to BMGMP ciompiete, trnrec&)acta'd copies of
ils agreeinents with applicable Services (including any applicable existing agreements)
promptly iollowing the complete execution of the sark&e. '

4.2.2 BMGMP and SONY BMG agree that the only royait'ies and
licensing methodology applicat&le to any expt&ottati&on, durinQ any pari!of thI: Tet&conImuntcation
Personaliza'lion I'roduct Term and in the Territory„of- a Relevant BMGMP Composition, as
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e'mbodied:in a Relbvant SONY SMG Masler. in connedion with a Telecommunication
Persona)izaffon Product, shaH be the Rates and methodology described hereiir, and such rates
shall apply to any and.all licenses contemplated in subparagraph.2.4.2.1 aboye. During the
Telecorninunication Persoriaiizalion Product Term, such Rates and methodology 'cannol be
superseded, diminished, reduced. adjusted, or allered by any agreement (induding any
agreement entered into prior to the Effectiv Date), by any otherwise applicabl'e law, or by or as
a result of any "controlled composiHon clause or provision (or any other provision contained in
.any artist, side aNst, producer, "outside conlrolled writer," o' other agreemenl)„and can only be
modified by a.written agreemen(sig'ned by SONY BMG and BMGMP.after lhe Effecbve Date

2.4.2.3. (a) In connecHonwith any licsrise to a Service, untess
.otheiwis'eragreedbetween BMGhlp and SONYBMG ithe Setvic'e sh'all accourit directly(lhe .

','"I3irect'Ac'coIint)ng"), and'flay'roya}bp's'equal to:the fates's'et forth'in subparagraph 24 3 b'elow-
dire'ctfy tb:BUMP.Iri''cbnnecfio'n w'ith all loses of the:R'e1ev'a'nl'BM'GMP.'Coihepo's)Hons; as.a third
party beneficiary:of any such agreeinent: Suchiaccounbiigsand paymentshait occur at'the
same bme as'accounffngs are rendered to SONY BMG by the Service For'the avoidance of
doubt, in the event!hat SONY BMG receives an advance froin any Service for use of the
Relevant SONY BMG Masters, SONY BMG shaff cause BMGMP to be paid royalties hereunder

.without regard.to any recoupment of such advance. SONY BMG shaff have no liabaity for any
failure of a Service to account dfrecHy to BMGMP. or forany inaccurate accounling by a Servlce-
to BMGMP '(but. nothing.herein shaH limit or otherwise impair in any way BMGMP's nght to
pursue aff available remedies direct(y against lhe Service as a result of the Service's failure to
account direcfly.to BMGMP or for any inaccurate accounting by the Service to BMGMP). ~

I

(b) lf either (x) the Service is incapable of making the Direct
Accounting andlor (y) notwithstanding SONY BMG's reasonable busiiiess efforts to provide for

- the Direct Accounting. the Service refuses to consvminate. an agreeinent with SONY BMG
because of its reluctance to perform the Direct Accounting subject to the lerms hereof, then
SONY BMG is hereby appointed as BMGMP's agent,.for the sole purpose of entering into a
license with such Servfcs, in the manner contemplated in lhe lhird sentence of subparagraph
2.4.2.1 of lhe Agreement (ths substituted Agent license") provided that with respect only to ths
Substituted Agent Ucsnse, lhe Service shaH be permitled to account only pursuant to Modified
'Direct Accounting "Modified Direct Accounting means that SONY BMG must within forty-live
(45) days foHowing the end of each calendar quarter (t e., March 31. June 30, September 30

. end December 31), render to BMGMP (i) an accounting-statement reffecting sales of. Retevant
Publisher Composiffons by such Service Which have been reported lo SONY BMG at least 30
days prior to the end of the quarter. in a segregated section of the statement accompanied by
(H) payment to BMGMP of alt amounls owing to BMGMP. (irrespective of any advances such
Service may have paid to SONY BMG), pursuant to these terms, iri'conneclion with the
exploitations covered by such accounting statements. BMGMP shall have lhs nght 'to

participate in any audit, jolntiy audit, or to cause SONY BMG to commence an audit, ofths
Service conducted by SONY BMG. provided that in ths event there is a joint audit or an audit in
which BMGMP is otherwise permitted lo participate, the paNes shall negotiate in good faith in
respect of selecting an appropriate auditor. deteimining the scope of work and aHocating
payment of any auditor fees in connectionwilh such audit. Without limiting lhe preceding
sentence, In the event that a decision is meds to audit a Service, BMGMP shall have the nght lo
separately engage the mutually agreed-upon auditor to audit such Service on BMGMP's behalf
and to prepare a separate report with respect to BMGMP's royalties. provided that BMGMP is
separately billed by and pays such auditor-direcUy forsuch services. SONY BMG will use

'reasonable business efforts io anange for a direct audit right for BMGMP against the Service.
and SONY BMG shall notify BMGMp in the event that SONY BMG elects to commence an audit
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in respect of any Sennce or a third party a+sos SONY BMG to 4mrhence an 'audi'L For the '

avoidance of doubt, in the event that any service or licensee fags to docoilnt toi or ptiy SGNY'M8for royaltie's pursuant to any Modified DirectAccoungng. BMGMP shall have the right to
direct SONY BMG to take, and SONY I3MG shalt promptly thereafter'take,'uch action as may
be reasonable and necessary for SONY BQG'to enforce BMGQP's tights to receive an
accounting andlor payment, as if SONY BhllG were enforcing SONY BMG's ovtrt lights. i

2.4.2A . Ihe rates set out in subparagraph 2.40 below am not indusive
ofany amount payable.in respect of the pubTic performance of the Relevant BMGMP.
Composl'lions. Notwithstanding anythirig to the contrary contained herein, SONY BMGshall'ave

the option, exercisable at any point during the Teiecommu'nfcagon Pemohalizatlon'Product
.: Tenn, pn~hatf„bfrits'elfwith respect td diect distrlbutlo)is of'VPP Protfuctsby'SON%.BMG and

as,BMGkf~s"agent en%:i'i.sg'e'cf tosh'e 8iiyicudIp".a~de'with:dub+i'agrh~i' 42'.1 above':
'(a)'.'to seikire'diretdiy.fmitr BMGMP in the tfnitgd Stdtus gnd from.the'app5cable petformIng

'ights organihition (a "PRO") m'Canada,.a license to publicly'perform (or to communicate to the'ublicby tidecommunication) any Relevant BMGMP Compositien eiribodied kI a
Telecommunication Personalization Product solely in connecgon with the gcense granted in
accqrdance with subparagraph 2.4.1 above; provided, however that irma event shall SONY
BMG bn required to pay you (ior explogations In the United Slabs) dr to the cijimbihatioh of 'MRRAandthe.PRo (for exploitations in canada).an aggregate royalty'in eixcess of erie .

hundred and gfteen pement (115')I) of the applicable royalty payable to BMGMP pursuant to
subparagraph 2.4.3 below forany such Telecommunication pelsonalfizsson Ptoduct concerned
(the AIWn Royalty). (For the avoidance ofdoubt, in the event that SONY SMG elects to
secure a public perfonnance license as set for the above for exploitation uf arty
Telecommunication Personalization Product in the Unged Statels, SdnyalMG br artySetvlce'icensed

by Sony BMG shall do so only by directly Scenstng those dghls froin BMGMP hxI rtot
through any appficable United Stales public performance society.) In the event that the
aggregate royalties payable by SONY BMG in respect of any Telecommunication

'ersonaTizalion Product in respect of explciltations in Canada. Inkistve of any royallies payable
to a PRO for.a puMc performanceorcommunication lo the put5c rgtht. dxcedd thii Ag-In
Royalty, then (x) SONY BMG shall notify you.accordingly and provide evidence demonstrating
such excess payment obggafien orovefpayment..and 8MGMP shall cause CMRRA to issue a
reduced rate mechanlcai license so that the aggregate royallies do not exceed the'All-.ih
RoyaNy; or (y) soNY BMG shall have the right to mduce the royalties otherwise psyabl'e to

'

BMGMP hereunder by an amount equal to the excess of the aggregate royalties actually
payab'le in respect of each such Telecommunication Personalizafion Product Sess any pordon
of such rate paid directly by the pRO in Canada to the wdtercdncerhed) 'oved the Ag-In'Rate. In'ddition,with respect to any exploitations fn Canada ofTeiecommunicagbn Personalization
Products during the TeIecommunkotions Personsliistion Product Teini for which SONY BMG is
required to pay more than the All-In Royalty, l3MGMP sliall remg to SONY BMG promptly
following SONY BMG's request therefor an amount equal to any such'excess paid by SONY.
BMG..

2.4.3 Royalffes.

2.4.3.1 Retell Prfoe." Other Ihan as provided io subparqgraph 2.4.3.2
through 2.4.3.5 beiow, whenever (a) SONY BMG enters into an agreement with a'Service, as
BMGMP's agent, for the reprodudion end distribution of SONY BM@ Masters. Including Relevant
soNY BQG Masters. in Teiecomnlunication.Personalization Ptoducis (6 seivice'Distribution ), 'or (b)
BMGMP directly enters into a license wilh a Service for the reprodu'cgon'and 'distribulidn ofRelevant
BMGMP Composibons in Telecommunication Personalization Products, ~and SONY BMG nhleis'into'45236v.rs
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an agreement with that'same Service for the use of Relevant SONY BMG Masters {a 'Service
Distribution"j, or (c) SONY BIVIG itself reproduces and distributes SONY BMG Masters, including
Relevant SONY BMG Masters, in Telecommuriicagon Pe'rsonalizafion Produ'cts (a "Direct.
Distribulion ), BMGMP will;to the extent of its interests, during each applicable accounting period, be
paid a royalty equai to the greatest of:

(x) ten percent (10%) of the retail selling price paid or payable by
the consumer (or credited In any way to SONY. BMG or a Service) on a per tone basis {the Retail
Price ) for each Telecommunication Personalization Product embodying a Relevant SONY BMG:
Composition tlanSmitted or othentrise distributed, subject, where applicable. to subparagraph2A.3.2'elow.

("Effective Retail Price ). piovided,'however, that BMGMP.and.SONY BMG'shall e'ach be paid
'on the ba'sis of the same Retail Price, or Eife'ctive Retail'Pnce, a's the case maybe, for the purposeof
this calculation, or

(y) twenty percent (20%) of SONY BMG's BMGMP TPP Receipts
(defmed below) in the case of a Service Distiibution, or. ten percent (10%) of SONY BMG's BMGMP
TPP Receipts in the case.of a Direct Distribution, or

(z) a "floor" (i.e, minimum payment) of ten (U.S.) cents ($.10) per
Telecommunication Personalization Product transmitted or otherwise distributed, provided however,
that for any Telecommunication Personalization Product that has a Retail Price, or an Effedive Retail
Price. as applicable, of greater than one (U.S.) dollar ($1.00); the floor" shall be raised to bvelve and
one half (U S.) cents ($ 125) perTelecommunication Personalization Product transmitted or
otherwise distributed.

SONY BMG's BMGMP TPP Receipts shall mean ail amounts paid. payable, or
credited in any way, to SONY BMG (or any entity acting on its behali), irrespective of any unrecouped
advances previously paid to SONY BMG, by (a) the Service or any other entity (Ih the case of a
Service Dlstributlonj (indusive of ell amounts paid or payable directly by such Service to publishers)
in connection with-any agreement described in the first senlence of this subparagraph 2A 3.1, or (b)
consumers {in the case of a Direct Distribution), in respect of Telecommunicaiion Personalization
Products embodying Relevant SONY BMG Masters transmitted or otherwise dislobuted during the
yeriod .

2.4.3.2 "Effective Retail Price." Whenever (a) a Service'(in the case of a
Service Distribution), or SONY BMG (in the case of a Direct Distribution), distributes
Telecommunication Personalizalion Products in a."bundled manner (e.g.. by selling, 1ransmitting or
o1herwise distributing two or more Telecommunication Personalization Products as a 2 for1'ffering;by sellihg, transmitting or otherwise distributing one or more Telecommunication
Personalization Products together with some other product {such as an item of wallpaper. or "urlits" of

'

cell phone air time) as a "package;" or by selling. transmitting or otherwise distributing iwd differerit
types o'f Telecommunication Personalization Products together as a "package j; and/or (b) a Service
allocates to SONY BMG (or any entity acting on SONY BMG's behaffj a portion of revenue in
connection With the acquisition of or access to Telecommunication Personalization Producls in
addillon to, or in lieu of, a payment er a credit for each Telecommunication Personalization Product
transmitted or otherwise distributed (e.g . a monthly subscription fee), and that is not directly tied lo
the sale of a particular Telecommunication Personalization Product; and/or (c) SONY BMG (or any
entity acting on its behalf) receives revenue In connection'with the acquisition of or access to
Telecommunication Personalization Products in addigon to, or in Heu of, a payment ore'credit.for
each Telecorrimunicalion Personalization Product tiansmitted or otherwise distnbuted (e g., a mon'lhly
subscription feo), and that is not directfy tied to the sale of a particular Telecommunication
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Pe'rsonalization Product, the Retag Price as!provided in subparagraph 2,&I.3.1 shall be equal! Io the
'Effective Retail Price." The "Effectrve Retail Price" shall be detehnind.d by!'aiiokwtinti.all iamobnt's
payable by lhe consumer or sulbscnber for the, product package (including, where applicable,.any
subscription or other payirients) to the packaged pirodu&1s in acct&rdarice v&lith tf&p ratios that the a 1a
carte retail prices of the'individual elements which comprise the Ilackdge bear t'o each ot'her,'rovided.however, th,at when SONY BMG direclly exp'Ioits Telecbmm'untcbtion'enIPnalIzation
Products pursuant to subparagiraph 2.4.3 5 below, the ratios of tije a I!a cake re!tail prices for the
iridividual elements used t&y SONY l3MG shel'I be a&nsistent viith the ratios thai the a la patte retail
pnces of the individual eleiments ulhich comprise.the packag~, set by comparable Services,.bear to

~ each other.. For example, if a consumer or subscrib'eris charged a five (U„S.) dollar.morithly fee, and'ne
ilem of wallpaper. one: Master Ringtone,'and.one pilaster, Ringback.are transmitted orotherwise

:distribute to the consumer.or .Iubs&iiber during that peried subJect;to.lhe subscriptIon; and the ata.
.carte retail prices for the Individluai.elemeirits are $:1.00, $2.00 and $2.50; respecbvely,.then Ihe,Retail
Prices for the Master Ringback and Mastbr Ri'ngloine as embodied In th'e packpge'shall be computed.
as follows:

Wallpaper = x; IVIaster Ringtone = 2x; Master Ringback = 2 5x
5.00= x~:&m+2 5x:

The Effective Retail Price of the Wallpaper as embodied in the package would be $,90. the Effective
Retag Price of the Master Ringtone as embodied in the package woutd be $1.90, arid the Effective
Retail Price of IVIasteir Rin!gback as embodied in the pad(age Would be $2.25. tn th! event the
Service has never sotd parlicular Telecommunication Pe&sonaliz'ation'roducts on &n a la ca&te basis,
then the Effective Retail Price shall be detemiined by allocating all amounts payable by ilhe consumer
or subscriber for the product package'to tho packaiged products ln accordance with the'ratids that the
a la carte retail fr&ca: of the individual elements which comprise'the packAge, het by comparable
Services, bear to each other '4

3 3 "Hyl)rid'»andOtt&or Fee Structures-SOtllYBIIfG'asE3MGMPs'Agent.
tn the event that SONY BMG'enters into an agreement with a Service, as BMGMP'." agent,

tor the reproduction and distribution of SONY BING Masters, Including Relevant SONY BMG Masle&s,
in Tetecommunicatioin Pe&sonailization Products, whereby SONY BM&~ {or any entity acting on its
behalf) (a) recei'ves both a roy&lty for each Telecommunication personalizatioh Product transmitted or
otherwise disinbuted, and any. other revenue in connection with lhe aequi; ition of or access to
Telecommunication Pe&sonalizatlon Products in'addition to a royalty for each SONY BlviG Master
transmitted or otherwise distributed (e.g., a portion of a inonthly&subscription fee) (a "Hylond i=ee ), or
(b) does not receive a royalty for each SONY BMG Master transmitted or othe&&wise dislnbuted, and

.receives only a portion of a monthly subscrip&Iion fee or other revenue paid to.the San&ice {or to some
other entity) and that is not directly tied to the, sale of a particular SO14Y BMG-IVIaster„then BMGMP
will, during each'pplicable ac&x&unting penod, receive the greatest of (x) ten percent {10%) of the

, Effective Retail Pnce for each i'ndividual Telecomrnuni&ation Petsondlizatlon Product embodying a-
Relevant SONY BMG Master transmitted or other&vise distributed, or(y) BMGf«IP's,pro rata share of
the Publishing Ftevenue Pool {delined below), such share to be based on a ratio whose numerator is
the sum of BMGMP". percentage slhares of the licensed rmisical compositions'mbodie'd in Relevarit
SONY BMG Masters transmitt& d or otherwise distributed during such accounting penod pursuant to
such agreement, ariel whose denominator is the total number of musicai compositions embodied in
SONY BMG Masters subject to such agreement t&ansrnilted or otherwise distributed during:;uch-
accounting penod. or (z) the so-called "fioo&" of ten (U.S,) cents '($At!&) pej TeII:communication
Pe&sonalization Product I&ansn~tted or othenvise &fistrit&uted, provided however. that for any
Telecommunication Personalization Pr'oduct that has a Retail Price, or Effective Retail Price;. where
applicable, of greater than one (U S) dollar ($1 00), the floo" shall be raised to hvelve 'and one half
(U.S.) cents ($.'.125) per Telecommunication Pe'rsonalreation Product transmitled or otherwise
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distributed. The Publishing Revenue Pool shall mean an amount equal to twenty-five percent (25%)
of alt.ainounis paid or 'payable by the Service (indusive of all amounts paid or payable directly by
such Senlice to publishers) to SONY BMG (or any entity acting on SONY BMG1s.beha!f) that are'llocableto Telecommunication Personalization Products (such aliocation to be made in accordance.
with the formula contained in subparagraph 2 4.3.2 above), during the appgcable accounting period,
in connection with any agreement described in the first sentence of this subparagraph

2.4.3.4 "Hybrid" and Other Fee Structures- Direct License By SftfGMP,
In the event that BMGMP directly enteis into a license with a Service for the reproddiction and
distn1iution of Reteyanl.BMGMP ComposTiions in Telecommunicalion Peisonafization Products, and
SONY BMG, enters Into an'agreement with that same'Seivfce for lhe use of Relevant SONY-BMG
Masters putsuant'to wh!ch SONY BMG {or.any. entity actiri'gion SONY BMG's'behalf) (a) receives.
:both a royalty'fosr 'eaoh Te!ecommunication:PelSona!Ization. Prodtict tran'smltted or otherwis'e
'dist'&uted3;. and any other revenue in connection w'ith the abquisition of or access to

- Telecommunication Personalization Products lri addition to a royalty for each SONY BMG Master
transmitted or otherwise distributed (e,g., a poifion of a morithljj subscription fee) (a Hybrid Fee), or
(b) does not receive a royalty for each SONY BMG Master h'ansmifted or otheiwise distributed, and
receives only a poifion of a monlhly subscriptlon fee orother revenue paid lo the Service {or to some
other entity) and thatis not dlredly.tied to the sale of a paitlcular SONY BMG Master, then BMGMP
wiii, during each applicable accounting period. receive lhe greatest of (x) ten percent (f0%) of the
Effective Reta1i Price for each individual Telecommunication Personalization Product embodying a.
Relevant SONY BMG Master lranslnitled or otherwise distributed, or (y) BMGMP's pro rata share of
the Combined Publishing Revenue Pool (defined below), such share to be based oh a ratio whose
numeratoris the suin of BMGMP's percentage'shares of the licensed musica! compositions

. einbodied in SONY BfVIG Masters hansmitted or otherwise distiibuted during such accounting peilod
pursuant to SONY 8MG's agreement with the Service, and whose denominator Is the total number of
musical compositions subject to such'agreenient transmitted or otherwise distnbuted dunng such
accobnting period, or (z) the so-called 'floor" of ten (V.S.) cents {$ 10) per Telecommunfcation
Personalization Product transmitted or otherwise distributed. provided however, for any
Telecoininunication Personalization Product that has a Retail Price, or Effective Retail Price; where.
.applicable, of greater than one (U.S ) dollar {$a,00). the floor" shall be raised to twelve andione half
(U.s.) cents ($ 125) per Telecommunication Personalization Product transmilted or otheivrise
distributed The Combined PuhTishing Revenue Pool shall mean an arnoiint eqvat to twenty'-five
percent {25%) of ag amounts paid or payab'le by the Service {inclusive of all amounts paid or payable.
directly by such Service to publishers) to SONY BMG (or any entity acting on SONY BMG's behail)
and to BMGMP, collectiveiy, that are allocable to Telecommunication Personalization Producls (such
allocation to be made in accotdance with the formula co'ntained in subparagraph 2.4.3Z above).
dunng the applicable accounting period, in connection with SONY BMG's agreemenl with the Seivice
and BMGMP's license viith the same Seivlce, as des'cribed in the first sentence of this.subparagraph.
During each applicable accounting period, BMGMP shall promptly provide SONY BMG with the
amount of publishing revenue received by BMGMP pursuant to such direct license described above
for the purpose of enabling SONY BMG to make the foregoing catcufation.

2.4.3.5 "Hybnd" and Other Fee Sfrucfvres — Direct Disfnbufion by SO'NY
BII4G. In the event lhat SONY BMG itself reproduces and distributes SONY BMG Masters, induding
Relevant SONY BMG Masters. in Master Ring tones such that it (or any entity acting on its behall) (a)
receives both a royalty for each Master Ringtone transmitted or otherwise distributed. and any other
revenue in connecUon with the acquisition of or access to Master Ringtones in addition to a royalty for
each SONY BMG Master transmitted or othetwise dist'ributed (e g, a poriion of a monthty
subscription fee), or (b) does not receive a royally.for each SONY BMG Master transmitted or
ptheNrise distributed, and receives only a poriion ofa monthly subscription fee or other revenue paid
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'o lhe Service (or to somme other entity) and that is not directly lied to I'he sale of a particular SONY
BMG Master, then EIMGMP will, during each applicable accounting pariod,', receive the gfeate'r of (x)
ten peicent (10%) of the Effective IRetail Price for each Master Ringtone embodying s Re&levant
SONY BMG Master transmitt&xl.ar otherwise disbibuted, or (y) t}te average per-tone royalty paid to
BMGMP for comparable Masler RI'ngtones sold under comparable hybrid or subscnptior&-revenue-
sharing fee structures, as applicable, for each Master Ringtone embadyin&j a Relevant SONY BMG
Master trsnsmi'lted or otherwise distribuited, or(z) a "iloor" (i.e, minimunrpsyment) af ten (U.S.} cents.
($. 10) per Master RI'ngtone transmitted or otherwise dlstributed,'provided however, Ihst Tior any
Master Ringtone that.hss a Retail Price. or ffffective Retag Price., where applicable, of greater. than
one '(U.S.) doltsr ($1I.OO)„ ihe:"Iloo& shall be raised to Iwelve snd ane half (U.S.) cents.($.125) per
Master Ringtoffe transmitted or otherwise distribiited,.

2AAB, (s) Without limitation, SONY:EiMB I,'snd/er any appli'calble Se/vice)
must'obtsinlicbnses h'ereunder'In respect of bll uises in the Tenitory bf R&&te'vaht/BII/tG&!VIP. 'ompositionsembctdied in Relevant SONY BMG Masters in connection With T/elec&&&mm&unicdtion
Personalizalion Product: Including, wltliput,II&&&italian, in respect of Ti lecammunicailion
Personailzsgon Product: licensed by SONY BMG prior to Ihe Effective Date hdreof.

(b), Notwithstanding anything to the contrary set forth herein, in
respect of Relevant BMGMP Composilions erntxxlied ln Relevant SONY BMG Masters snd
exploited ss Telecommunication Personalization Products on or after October 1, 2004, SONY.
BMG shstt 'account snd psy fIMGMP in accordance with itic terms o/ this v&&greement. In
addition, in the event'that, following an audi'I'y BMGMP pursuant to'which it ia conclusively
determined, or the parlies otherwise agree, that SONY BMG has underreported salles of
Tetecornmunication Pen onallzation Products occumng priar to October {, 201}4, or that SONY
BMG has'used an improperly reduced royalty rate as part af its calculation of royalges accruing

. for sales ofTelecommurgcation Personalization Products occur}fng.ii&rior to Odtobet'1. 2004,'-
then SONY BMG shall also pay BMGMP in respect of'ucivunde&reported or incorrectly'
calculated sates roya!ties calculated in accon3anca with this se&dion 24.3..
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. (c} Por the avoidance of doubt, (I) SONY BMG shall promptly
furnish BMGMI? with back accounlings, encl BMGMP shalt have the &ighl to audit sny
sccountings, for sales of Telecommunication personalization produ&ds a&~mng piior to
October I; 2004 ("F&re-10/04 Bales ); (ii) the applicable royalty rate payable for Pre-10/04 Sales
of Telecommunicsti'on Personalization j&roChucts in'the Unlled Stated shall be either (A) eighl .

snd one half cents ($.005 USD) per Telecommunication Perse/&alization Product'sold (the "Pre-
10/04'Sales Rate"), or (B) such other rate as msy be applicable pur uan'I to any other I'icense
secured by SONY 13MG„ including without limitation, the rate srit fo&t6 in /&ny "/;ontrblledc

..compasition" clause (subject to the follawfng sante»ce); and (&T&) BMGMP acknowledges andI.
agrees that it shall not assert s claim against SONY BMG th'at prior expiaitstians of BMGMP
Compositions i'n ihe fomn of 1I elecommunication Personalization Product.: predating this.
agreement„ including for any Pre-10/04 Sales, were not praperly licensed. Notwithstanding
anything to the. conilra/y set forlh in &3suse {8)(B) of the precedi&rg sentence, with respe&1 to Pre-
'I 0/04 Sales, (x) SONY I3MG shalt apply the Pre-10/04 Safes Rate (I e eight snd one half cents
($.0B5 UsD)) in lieu of any contrary rai'ie found in s controlled &x&mpasition'lause. emt&odied in
a recording agreerrient exec&&ted on or after June 22, 1995, and (y) SONY BMG shall apply the
rate set forth ir& paragraphs 2.4.3 1 lhrough 2.4.:I 5, as applicable, for any BMGMP Composition
not previously coded into the SONY Bl'/IG royalty system ss of the date this agreement is
executed, in lieu of.any other rate. SONY flMG shall promptly ipravide BMGMP w3&h ari
accounting for all expioil.atioris of BMGMP Composi6ons embodied in SONY IBMG Masters and
distributed.as Telecommunication Personaiiza1ion product or n



event later than June 15, 2005, subject to BMGMP timely furnishing SONY BMG with any
relevant publishing splits'r other information requested by SONY BMG necessaiy to complete
such accounting.

2.4.3.7 . Other than as specificaijy provided for in the calculalion of
Effective Retail Piice, SONY BMG shall not make any deductions, discounts, allocations, os
reductions that in any way diminish the Retail Price,-the Effective Retail Price. or any amount
paid or payable to BMGMP hereunder. Furthermorez notwithstanding anything herein, SONY
BMG shall not benefit in any way, that does not also'result.in ari appropriate finanpial benefit to
BMGMP, by any dedudions, discounts, allocalions, or reductions mad'e by any ottier entity tha't
in.any.w'ay diminish the'Retail Price; lhe Effectiv Retag Prim, or any amount paid or payableto'MGMP,:hereunde'r.

2.4.3.8 SONY.BhlG shall.pay to BMGMP the appgcable Rate as set-
forlh ln this subparagraph 2.4.3 for each Telecommunicagon Peisonaiization Product
embodying Relevant SONY BMG Master(s) that is transmilted or otherwise distiibuled; there
shallbeno free,'onus, or promotional" goodsunlesspreiapprovedinwnting by BMGMP.
Notwithstanding lhe foregoing, SONY BMG may distribute a limited number of

'elecommunication Personalization Products to Services sole!y for use as demonstration
products in physical retail outlets, tradeshow demonstrations, or consumer previews at
tradeshows (but such demonstration products shall not be sold or otherwise distributed'to
consumers or subscnhers, induding, without limitagon, by beirig included on a wireless
communications device sotd to a cohsumer), and BMGMP shall not assert a claim to receive
royalties.for a limited amount of these demonstration products .

2.5 Digital Video Products.

2.5.1 Agrsemenf to issue Vcenses. Subject io these terms, BMGMP hereby
agrees to issue licenses, or cadse ticen'ses to be issued to SGNY BMG io synchrohize,
reproduce and distribute, solely in the Territory and only during the Digital Video'Product Term,
Relevant BMGMP Compositions as embodied in Relevant SONY'BMG Masters contained on
Digital Video Products created by SONY BMG, induding the right to reproduce the musical
composition onto a server, to transmit the musical compositiori from the server to, and to
reproduce the musical composition on, a playback device, and to create any temporary or
incidental reproductions as pari of such transmission and reproduction to the playback device.
and to cause.the playback device to play suchmusical composition on the terms sei forth
herein; For clarity, and without limitation, this Agreement does noi cover the synchronization,
reproduction or distribution of any Prornotiohal Video or'other Audiovisual Recording, or other
embodiment of a SONY BMG Master in an audiovisual work; on or in c'onnection with a
Standard CD, Dual Disc, DVD, film, or any o'ther optical disc or other physical media (other
than as provided in the last sentence of subparagraph f.12), or for any purpose other than as a
Digital Video Product For lhe avoidance of doubt. this Agreement grants SONY BMG no right
to license any BMGMP Composition embodied in a Promobonal Video or olher Audiovisual
Work iricluded on the Digital Video Product to a third-party for use as original programming, or
as part of a motion picture, trailer, short Qm, documentary or television program. Each Digital
Video Product shall be deeined a new releas'e as the:date of actual release in the US or
Canada, as the case may be, of the Digital Video Product for ihe purpose of determining any..
applicable controlled composition rate.
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2'..5.2 Licensfng.hfethodotogy.

2.5.2.1 {a) BFJIGMP relains the sole and exclusive right to license (or
refrain from licensing) any use of ai Relevant BMGMP Composition (and/Or any other BMGMP
Composition) ln connection with a Digital Video Product by either SONY BMG or b'y a third-party
service or entity (a "-Service ), subject to subparagraph 3.3 belbw. BONY BMb™ shall have the
right to itself directly exploit (but not lo . ublicense others to exploit) Relevant BMGMP
Compositions embodied in Digitai 'Video Products, wilh and sutiject to BMGllllP's advance
written approval, and subject to the royalty rates and ipayment provisions conlainei3 in
subparagraphs 2.5.3 below. SONY BMG shalt also be appointbd a0 BMGMP's agefit fbr the
sole purpose of lice!ising to a Sen(ice the righ1 tcrexploit Relevant BMGMP Cbmpesitiohs
embodied in Digital Video Products, wi'lb.aid subject lo BMGMP's advance approve. zind
,subject 1o the rqyally 'rat&:s.and payment,provisions'ijntaiiied in.subparagiaphs,2 5n3 below.
.BMGMP has pre-approv!.'d (x)'soNY EtMG'to act'as BMGMP'sl aqerit inllcerising to the
Services tjsted bn Schedule D.anriexeil hereto the right to'exptb!1 Rbfevent HMGMp.

. Compositions embodied fn Digilal Video Prodhcls, and (y) SONY BMG's dir'ect exploits tioris of
- Relevant BMGMP Compositions embodied in Digital Video P'roducts as set forth on Schedure

D1 annexed hereto, subject to the royalty rates and payment provisions containedl in
subparagraphs 2.5.3 below. Neverthelless. in the event that ariy Service (including tho'se

..Services listed on Schedule D) wishris to deal directly with BMGMP, it may seek «i li'cense
directly from BMGMP. - Notwithstanding lhe preceding sentence, (i) BMGMP shall not'solicit
direct licenses from the Services listed on Schedule D solelywith respert lo Digital Video
Products, unless the term of the relevaint ailreernent between such Ssrviice and SONY BMG
has otherwise expired or been terminated and BMGMP lhereaiter has provided SONY BMG
with prior wiritsn notice of its intention to soilicit, and (Ii) BMGMP is prepared to.have SONY
8 MG acl as its agent for the sole !purpose of licensing to those'enricesi the right IIo exploit i

Relevant BMGMP (.oinfiositions embcrdisd in Digital Video pe!!ducts, sribject to the terms and
conditions of this AgreemenL

(b) SONY BMG shalt,with respe'ct to Audiovisuat Record'ings
embodied ln Dilgital Video Products, identify to BMGMP as soon as reasonably praclicabls in
advance of, bul ndt later than fifteen (1I5) days prior io, therelease iof any suCh pi'adust taking
into account the creative proimss and creative considerations. Ihe titles and a, general
description of the piroposed use, and if avallabte a copy of the iDigltiat Video product. for any
Relevant BMGMP Compositions embodied'n any Audiovisual Rscbrdi&g cohtained theresh,
provided that SONY BMG's non-repstiitlve, lnadverlenl failure to do so in any instance shall not
constitute a breach of this Agreeme'nt. BMGMP shall endeavor to obtain any applicable conseiit
from its writer(s) for the use of the Relevant.BMGMP Composition in the Auiliovisual Recording
and shall notify SOliNY 8MG nol tater than isn (10) days fofioWing 'BMGMP's'eceipt of the notice
concerned. ln the evenl. a songwriter denies conserit for the proposed use in an.Audiovisual
Recording, Bh/IGMP shall noitify SONY BM8 of the same and SONIY BMG shall not include or
otherwise use any such BMGMP'oinposi!Jon as to which it has received such nuticeiin the
Audiovisual Recording concerned as part of any Digital Video Product in conlraveiition of the
restriction, folk&wing SONY BMG s receipt of such notice. lf such BlvlGMP Composition hss
been exploltedi under the terms hiereof prior to SONY BMG receiving notice denying songwriter
consent. SONY BMG shall c ase any further manufacture, distribution ior other exploitation of a
Digital Video Product embodying such BMGMP ComposTiion, in derogalion of such limitation or
restriction, promptly fo1lowing SONY EIMG s receipt of such notice i andi shall take such other
necessary steps as: may be reasonably requested by BMGMP in connectiori therewith.



2.5.2.2 lt is underslood lhat lhe parties wish to, on an sxperimentat
basis. attempt to exploit Relevant SONY BMG Masters, and Promotional Videos and
Audiovisval Recordings that embody them, as Digital Video Products, via newly developed
consumer offerfngs which have herelofore riot been commercially exploited„.and which are
.delivered via 'Internet, cable television, satellite. andlor telecommunication networks ("New Tech
Disfribution Platforms".) It is lo ihat end that BMGMP agrees lo issue licenses to exploit Digital
Video Products via.the New Tech Distribution Platforms (subject to the consent of ils writers, if
applicable) pvrsuant to subparagraph 2 5.1. but only during the Digital Video Product Term on
the terms set forth herein It is of the essence of this Agreement that at'the.conclusion of lhs
Digital Video Product Term, SONY BMG shall immediately cease all further. distribution,

. transmfssiori. reproduction, performance or other making available of P'romotional Vfdeos and
Audiovisyal Recordings embodying.BMGMP Compositions as.Digital Video Productspursuant'o

Ihis'license.

.2.5.2.3 Unless otherwise approved by BMGMP in writing, SONY BMG
and/or any Service it licenses,shall distribute Exhibition-Only Video Streams and/or Umited
Video Downloads embodying BMGhllP Compositions only via the following methods: (a) linear,
pre-programmed video channels consfsting of generai programming, genre-based channels or
"personalized"/user-intluence&f programming that have been pre-approved in wriling by
BMGMP; and (b) video-on-demand ("VOD ), delivered via New Tech Distribution Platforms,
whereby consumers wlil be allowed to select specTiic Individual Promotional Videos.or
Audiovisual Recordings for instant play or for assemblance in a vser's uniquely generated on-
demand playlist.

2.5.3. Roya/ties..

2.5.3 1 It is understood that. due to the fact ihat SONY BMG is seeking
to exploit Digitat Video Products via newly developed consumer offerings which have heretofore
not been commercially exploited. the parties were unable to set the royallies payabie by SONY
BMG to BMGMP in respect of SONY BMG's licensing, distribution and safe of Digital Video
Products embodying Relevant SONY BMG Masters as of the Effeclive Date of this Agreement.
Nevertheless, the parties agree that they shall negogate In good faith a royalty rats to be.paid by
SONY BMG or any Services to BMGMP for each manner of exploitation of Digital Video
Products embodying Relevant SONY DMG Masters set forth in subparagraphs 2.5.? 3 and
'2 5 2.4 above, provided. however, that (i) the parties'ailure to agree lo a royalty rate in respect
of any exploifaiion contemplated in subparagraphs 2.5.2.3 and 2.5.2.4 shall not void or
otherwise iinpair ihe remainder of this Agreement; snd (fi) any rate agreed upon by lhe parties
or determined by arbitiauon in accordance with.subparagraph 2.5.3 3 and/or 2.5.3.4 below, or
otherwise determined by law, shall be payable retroactive lo the Iiist exploilallon by SONY BMG
pursvant to a license issued in accordance with subparagraph 2.5.1 above However.
notwithstanding anylhing contained in this subparagraph 2.5.3, in no event shall SONY BMG
pay BMGMP less than the Statutory Mechanical Rate (which may be expressed as a

~ percentage of lhe wholesale price) in respect of the audio vse in any EMD Music Video Sale
Nothing conlalned in lhe preceding sentence excuses In any way SONY BMG's ob!iga'tion to.
pay BMGMP a royalty for the video use in such EhllD Music Video Sale. once a rale is agreed
upon or determined. and svbject to Ihe terms set forth in this subparagraph 2.5.
Notwithstanding anything to contrary contained herein. SONY BMG shall pay to BMGMP a
royalty for each Digilal Video Producl embodying Reievant SONY BMG Master(s) that is
distributed end not returned; there shall be no free," "bonus." or promollonal" goods
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2.5 2I&. Any rale agreed upon b'y the parties or detenniried by. arbitration
in a'ccordbnce wilh subparagraph 2.5,3.3 and/or 2.5.3.4 betow, or otherwise determined by law,
is nol indusive of any amount payable in respecl of the public performance of the Relevant
BMGMP Compo.'ition,, unless otherwise agreed by BMGMP and SONY BMG {e:.g.; in respect of
parUcular Digital Video Product. ). For the avoidance of doubt, no public perfonnance license is
granted herein in connediiin with Digital Videp Products.

2.5..3A ln the event thai SONY 8MG and BMGMP. following good fa!Ith
atlempts lo reach agreement pursuant to subparagraphs 2.5.3 1 arid 2.5.3.3 as to ihs Royally
Rates, fag to reach an agreemenl, then each of S'DNY BMG and BMGMP hereby agree to
submit Ihs applicable Royalty Rate(s), indud'Ing all matters. relating to„arising oul of, or
connected therewith, to arbitration before and pursuan!t to the Cumnierciht Rules of Ihe'mencant'ubitnslion Association in New York, New York (the AAA"), which Rules are deemed
to be Incori&orated in this letter by reference, except as set for'th ~ below. The arbitra'lion shall bs
conducted in Enggsh and shall be subm'itted to the AAA for arbiiration by both parties as
promptty a.'; practicable following thirty.(:30) days after a mediation decision as set forth in
subparagraph 2.5 3 3 above aud the partlss'ubsequent failure to agree upon the appropriate
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2.5.3 3 tf six (6} months following the commencement of the Digital
Video ProducfTerm, Ihe parties have nol yet,agreed to a royalty pursuant to svbparagraI!ih
2.5.31 above. for any of the exploiteilions by SONY BMG of Digital Video Protiucfs embodyin!g .

Relevant SONY. BMG Masters i[the Royetty Fiales ), Ih'en'either 'party'ay give. the.oilier.party'. -'wntten.notice ("Notice of.iilied3alion") of;Its.irifejitiort.to'F'Ifocced with'nbn-binding.melfiatio'n
, puisuant I'o the ii:mainder. of:thiis subpar'igraph: ll'. w'itl/Iin tl ditty (80} days following.i~he ie'ceipt of'heNogc'e of Mediaticin, the pari'e's;liavor sbli'not egress'pon Ihk. apftro'prtate'Ro'yatly.Rnite'(s),
then the..paities will submit lo non-binding riiediatidn tha dispute over'suctI Royalty Rate(s)i
After the expiration of such thirly (30) day psr'io'd. SONY BMG arid BMGMP shIsit,promptly relain
a muloaliy selecled medlalor with both recorded music and music put?lishing expenencs to
mediate Ihe Royalty Ftate dispute. 1'he party coinmendng mediation shall propose a list of five
(5) mediatois, who must be aflilialed with a dispute ress!ution finn The.olher party shall
designate the mediator from Ihe list or make.a counter-'proposal.'nd'the Commendng party can
desighale its choice f!rom lhat list. If the parties'cannol agree, lhen JAMS.-hall be designated as
the dispute resolubon firm and shall designate a mediator. Neither party may unreasonably
withhold consen'1 to lhe selection of a mediator The mediation shatl be conductedin Nsw York,
Nsw York, unless olherw'ise mutually agreed by the patties.! WiNin hirenty {20) dayb of ths
.mediator's retenlion, SONY BklG and BMGMP shall each submit to the mediator in writing their
respective positions with respect to the Fioyaliy Rale(s} in disputb, I+ethctr with anisupporting
documentalion as the parties deem necessary or as the mediator requests. The mediator may
also schedule meelings between the parties Io ths extant deemed necessary. The mediator
shall then issue a.non-binding recommendation to the,parties If the dispute is not lhen iresotved
thirty (30) days after Ihe mediator's,recommendation is', issQed eilher 'party may pro'ceed.to
binding arbiitration in accordhnce with subparagraph 2 5 3A below Nolhing submitted or staled
ln connection wilh the fore.going mediation induding, bul not limNed tb, that me'diatoi's
recommendation shall be admissible or used,in any manner in connection with the arbitration
bebveen the parties. Each of the parties shall bear Ihair oWn coSts ahd expenses in connec6on
with the mediation. The fees and expenses of the mediatorin connection~with~the procedure set
forth above shall be paid by the pardss equally. The use of the mediation procedures
hereunder viill not be construed uncler the doctrine'f laches. waiver or'estoppel to affect
adversely the rights of eilher party. Nohvtthstanding anylhing contained herein to Ihe contrary, .
in no event shaIII the irnedialion process desdibed in this subparagraph 2.5.3.3 extend beyond a
period of six (6) monl.hs from the date a Notice of Mediation is first received by any party.



Royatiy Rate(s) Any failure of either parly to cooperate with the commenceiile'nt of lhe
.arbitration within such time frame sha)1 be deemed a default for purposes of determining the
applicable Royalty Rate(s), Each party shall be entitled to pursue.it rights io discovery in

, accordance wilh such Commercial Rules INithln flfleen (15) days following the commencement
of arbitration.. each party shall select one arbitrator with both recorded music and music
publishing experience. and.the hvo selected arbitrators shall promptly thereafler (but in noevent'ater

than thirly (30) days thereafter) each designate a list of tert (t0) potential candidates with
both recorded music and music publishing experience t'o serve as a.third arbilrator. The flirsl .

name lo appear on boih lists shall be designated as the third arbitrator, The arbitralors shalt
set a date for the arbilralion.to commence'hot later than sixty (60) days following the
designalion of the. Ih'ird arbitrator'. The arbit'ration shall be conducted. in New. York City, and the
'live'eelimony.poitI'on'of the arbilration shalf not exceed Ihree (3)'days in'h'e agg'regate, The

. aibitratots.shall::desigxriate-a R'oyalfy Rate:for each of the exploitation's of DJgjta!Vrdeo:Products
refe'fenced'in sub'para'giaphsi2.'522.2 and 2.'5.2;3 above submitted, for..'a'fbi(rab'o'ri,; Judgment.on
any awaid by the aibit'r'a1ors may.be iiled in Ihe highest court having jurisdictiocii thereof. Unless
Ihe arbitiators.decide otherwise. the pariies shall share the fees of the arbilrators. The parties
agree that the arbitrator(s) shall have no aulhorityto award damages in bonnection with the
Royalty Rate and that the aulhoiity of the arbitrator(s) shall be limited to designating appropriate
Royalty Rates. The.parties agree that each party shall bear its own cosls and attorneys'ees in
connectiori with the arbitralion. Nohvilhstandlng anyihing contained herein to the contrary. in no
event shall the arbitration process described ln this subparagraph 2.5.3.4 extend beyond a
period of twelve (12) months froin the date a Notice of Mediation is flist received by any party

3. DeSinitive Understandin llntent of Parties

3 1 This Agreement Is intended as the parties sole, exclusive and definitive
understanding of the methodology and rates applicable to the exploitation of the Relevant
BMGMP Coinposigons, as embodied in the Refevanl SONY BMG Masters,-in connecflon with
the New Digital Media Products described herein. in Ihe Relevant Term and Teaitoiy. 'As such.
il supersedes a11 understandings. claims, interpretations and agreeinents with which it may-'onflicLAccordingly, without limitation, Insofar as the Relevant SONY BMG Masters are
concerned. BMGMP agrees that for the Relevant Te'rm and Territory il shall not assert any
daims . or deal with any third-parties in a manner tnconsistent with these terms. Furthermore,
without limitation, Is so. far as the Retevant BMGMP Compositions are concerned. SONY BMG
agrees that for the Relevant Term and Territory it shall not assert any claims, or deal with any
third-parties'in a manner inconsistent with these terms. Nothing in this paragraph is intended to,
or shall be deemed to (a) restrict or hamper SONY BMG in its actual negotiations wflh third-
party music publishers not controlled or administered, or ce-controlled or co-administered. by
BMGMP, or (b) restrict or hamper BMGMP in its actual negotiations with'third-pariy record
labels.

- 3,2 lt is the intention of the parties. consistent with the Recitals to this Agreement,
that this Agreement shall, ihferalia, provide for the availability of licertses ('Retevaht Licenses")

- enabling lhe use in the Relevant Term and Terriflory of Relevant BMGMp Composilions together
with Retevanl SONY BMG Masters in Telecoinmunications Personalizaflon Products, and this
Agreement provides that Relevant Licenses may be made available to Services in different
ways (i e. directly from BMGMP, through SONY BMG as BMGMP's agent, etc ) (colleclively,
Methodologies"), subject to the royally rates described in this Agreement and subject lo the

other terms herein Notwithstanding anything herein, fegardless of which Methodology is
employed. no fiscalty capable secure Service requesting such a Relevant License (which
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conforms to the applicaMe tates and terms) and not olherwise subject to a cfafm or other legal
action commenced by. BMGMP.shall be denied such Reievant License

3.3 It ls the intention of,'he parties, consistent with lhe Recitals to this Agreemsnt,
that Ihfs'Agreement shall, infer alia. provide for the airalfabffity of licenses (Relevant Ucenses)
enabling the use in the RelevantTenn and Territory of R'c levant BMGMP Composftfor16 together .

with Relevant SONY BMG Masters in Digital Video Produ'cis. And this A'gree'men't pro~iides that
Relevant Licenses may be rrfade avaitable to Setvicc;s in different ways (i.e. dfrecVy from
BMGMP, through 'SONY BMG as BMGMP's agent, eitc.) (coffectfvefy, Methodologies"'). subject
to ths te'rms herein..Nolwilhstancling anything herein„regardless of which Methodology is
employed, no liscally capab'le secure Seniiim requesting Ouch'a Rcsfevaht tifmnsb (w'Rich 'onformsio lhe applicable rates and.terms) shall be denied.such R'e!event License.

4. Limitation'.ancl Ras'ervatlori of.Right::

4.1 This Agreement relates only. to.Relevant BKAGhffP 'Cbmp&sitfrIns ahd,offfy lo their
use (a) together with, and.as embodied in. the Relevant SONY.BMG Musters, and (b) in ths New
Olgital Media Products. Except as may be spedficaffy provided foft herein, this Agreement does
not ln anyway affect any musical composition other than a Relevant BMGMP Composition,nor'oes

il affect any exploitation of a Relevanl', BMSMP Composition separate and apart from the
Relevant SONY BMG hlaster. For ctarity'. this Agreement does noII permit any exercise or
exploitation of rights in any New t)igital Media product outside of the Refeva'nt Tf.rm clr Teiritory.

4.2 Except as specifically provided for in subparagraph 2.4.2.4, no right of public
performance is granted under this Agreement.

4,3 This Agreement does not authoriize or pertait afty use of a BkffGMP Composition
not expressly set forth herein, and; except as speciTically'provided 'for h'erein, does not include
Ihe right to alter the fundamentaf character of the music of any SMGMP Composition.. BMGMP
reserves all rights nol expressly granted to SONY B)VfG hereunder. All nghts granted hereUnder
are granted on anorrexcfusfve basis.

.. 4.4 Witfiout limiting the force and effect of the foreqoing, this Agreemsnt does not
indude the nghts to reproduce, distnbuts, synchronkze, use or expfoit a'MCMP'composition ln
any digital media (Including lIo make any digital phonorecbrd defivdry), fear ori or iri an)i
broadcasVcabfecast or on-line services {whether viewable in real tfms or downloadable),
interactive prcgrani. platform, media or storage device not specifically enumerat16d herein.

4.5 Nothing contained in this Agireement shall'prec'fude'or inhibit 'BMGMP's ability.to
take any action with're'speci to the infringement of it.- rights in any BMGMP Composition.

. 4 6 Except for factual and/or descriplive purposes, no rightwhatsoever is being
granted hereunder to use or authorize other penons to use the na'mes '(including any
professional names. previously, now or hereafter used). f'acsimge signatures. voices. ffkeneMes
or. biographical material of, concemincf, or'regarding any ol the composers of a BMGMP
Cornposiiion for any.purpose whafsoever.

. 4.7 Where SONY BMS embodies or displays fyrics in New, [gigilat Me'dia Products,
BMGMP gran,'fs no righ1. Io synchronize the fyrics with any audiovisual materiat (except as.
provided in subparagraph 21 1 above).
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5. -Securi lCo ri ht Notice. in addition to any other covenant, represen1agon, warranty
or agreement conlained herein regarding encryption, secunty andlor Digital Rights Manageinent
("DRM ), SONY BMG further represents, warrants and agrees that ali New Digilal Media
ProducLs shall be distributed with industry-standard security measures that are appficabte to
such media. SONY BMG further represents, warrants and agrees thai It shall use reasonable
business effor1s to prevent the creation or exploilalion of any unauthorized copies of any
Relevant SONY BMG lvlasters in any facilities In Its conlrol in any form {including but not iimited
lo„copies.created by employees or contractors outside the immediate scope of their
employment) ("illicit Copies ). SONY BMG shall use reasonable business efforts to accord
appropriate copyright credit to BMGMP andlor its writers in a wanner that is industry-standard
for the reievant. New.Digital Medta Product.

6.; Conslderabon Intorde endent. The. terms and.conditions set forth herein wiith respect
lo different pr'oducts arid.services are'interdependent, and each p'arty's accessloii to terms.
conditions and rates in any one sec6on'is in. consideration of the otlier party's accession to Ihe .
terms, conditions and routes set forth'-the r'ematning sections, in their engrety.

7. Se11 Off Nobrilhstanding anything to the contrary contained herein, SONY BMG shall
haye a period of not less than six (8) months afler the conduslon of the Multi-Session Audio
Product Term, or the Locked Content Product Term {the "Sell Off Period") to sell off any
remaining Inventory of Multi-Session Audio Products, or Locked Content products embodied on
portable media, manufac1ured during the Multi-'Session Audio product Tenn, or the Locked
Content Product Term, as the case may be. NotvTithstanding the foregoing, any retailer of
consumer electronics devices may indeliniteiy sell off any consumer elect'ronics device
(including any computer hard-drive or consuwer playback device) embodying Locked Content
Products distributed lo such retailer prior to the conclusion of the Locked Content Term. SONY
.BMG shall have an indelinlte penod to sell off any Dual Disc Producls manufactured during the
Dual Disc Term. Notwilhstanding anything contained herein. all sales during lhe Sell Off Period .
.shall be in the ordinary course of business, and SONY 8MG shall act in good faith and shali not
excessively manufaclure product during the Relevant Term In an effort to stockpile "inventory" to
sell after the Relevant Term.

8. Accountln Audit Method of Pa ent.

.8.1 Royallies under this Agreement shalt be paid to BMGMP. by SONY BMG, or by a
Service, as lhe case may be, on a quarterly basis not later than forty five (45) days following the
end of the calendarquarter concerned, and shall be accompanied by statements (which roust
be provided electronically}, indicating. for each type of New Digital Media Product distributed,
the number of each such product distnbuted in Ihe Temtory during the period SONY BMG
shall begin accounting to BMGMP in the first quarter iinmediately subsequent to the fiist release
or first distribugon of!he relevant New Digital Media ProducL

8 2 . SONY BMG agrees, on behalf of itself and Ihe Services il has licensed as
BMGMP's agent, that SONY BMG and such Service shall keep and niaintain true and accurate
records and.books of account in connection with the distribubon of New Digiiat Media Products
and all transactions related thereto or otherwise contemplated under this Agreemerit, and shall
retain all such records and books for a period of not less than three'3) years after each
accounling to BMGMP. BMGMP, by its designated representative„shall have the right, upon 'easonablewritten notice, and during normal office hours, to examine the books and records of
SONY BMG, at its regular place,of business where the books and records are maintained, as-
the same pertain to lhe subject matter of this Agreemenl and lo make copies and extracts

2a6236 v.16
5MIZ005

Si.~l)



 
thereof. BMQMP shall only be enUtled to one such examination for a parilcuiar accounting
period, and only within Ihree (3) years ager the end of an accounting period with respe(d to
accoungngs during ihe period concerned. If'BMGivIP has any objeclions to a roya'Ity slalement,
BMGMP shall give SONY BMIB specTiic notice of that objection and BMGMP'.". reasons therefor
wilhin three (3) yean- alter the end.of an accounting period with respect to accoungings during
the period concemei5. E;ich royalty stalement shalt become conclusively binding on BMGMP at
the end of that lhree.(3) year penoi5, and BlUIGMP shaH no lon'ger have any dght to make any
other objecgons to the statement. BQGMP shaH not have Ihs right lo sue SONY SMG in
connection with any roya'Ity accounting, or to sue SONY BMG for royalties during any period a
royalty accoungng.mver.', unless BMGIVIP commences the suit within one (1) year after the end
of that'hree (3) year.period .SONY BMIG wiill use best reasons'bls busin'ess dlfo'ris to cause any.

. Ucensed Seivjo .to.prov(15e:BMGIIIIP„hy its designated represgnfsUve, the right. upon
. ieas'onabfe viiritteriniolice. a'ncl dunng'ndrm'at oflii~ hours, and'Mt irisre than'eri time with"
respect&tofariy'lgefeiia'nt:-fehn.(attiiodgfi such audit may take pthce'duiin'g or 'if(sr.'Ihs ReleVant'.Term);.losxamihe'tlie bcioks and records of sbcti Service. at ILW regt&lar plack bf bUsin'ass wherd
the books and records are msiinleined, as ihe same pertain to the subject matter of thLs
Agreement andi toimake copies and e&dra'cL; thereof. SONY BMG and each such Service.shall

- c'ooperate wilh BIVIGMP's repiressntative to assist them ln understanding all such materiaL
SONY BMG agrees to use ils best reasonable business efforts to ensure that each of these
accounling and audit provisions are contained in any ilicense between SONY BMG and'a
Service, and lhet BMGMP shall be made a third-party beneficikry oi such prdvisions 'fhe
tagore of such Service to honor any such accounting or audit provision shall not be deemed a
breach of.this Agreement by SONY BIVIG

8.3 All check: to BMGMP shall he'in United States Ooiialrs (dr, th(i. equivalentin'anadianOogars, as the case may be), shall he made payahie to BMG 'Music Publish'Ing NA, .'Inc.,and shall be sent lo the address set forth In paragraph 10 below. AU accountings and
payments must be received by BMGMP on Ihe date such payn&ent and statement are due.
.according to ths.ten&as oil this Agreement, time heing of the essence:hereof. No payments shall
be diminished orreducedin any manner for any reason, including without Iiinitetion, any

. withhoidings, currency restrictions. exchancies or taxca, and. for clarity. ho amourit(s) shall'he
set-off against, or recouped froin, the payments due heieundei'pon written request, BMGMP
shall provide SONY'3M(S with a current W-9 fon» for each music publishing 'catalog receiving

- .paymenL

8.4 Any direct orindirect payments received by SONY BMG or a Service wilh.
respect to exploiiation ol'Relevanl. BMGMP Compositions in.N'w Digital Media Produ'cts thatis'n

amounl in excess of lhe share to which SONY BMG.or the Service ie entkied under thle
Agreement (hereinaiter called "SONY ISMG Excess Share") shall be reported by SONY BMG or
the Service, as the case may be, to 8MGMP, and SONY BMG or the Service, as the case may
be, shall, within thirity (30) days thereof, remit lo BMBIMP the Bot6'iv(G E&Ices4 shdre. Iin lhe
event that BMGMP shall infoiTn SONY BMG or a Service of arly cl.'iim b'y BMGMF& lha't SONY'MG or a Service, as lhs ca;s may.be, has been paid any SONY BMG Excess Share, baSed
on supporgng documentation and detags thiereof which BMGMP shag furnish. then upon
veilfichtion Ihereof by SONY BMCF or lhe Service, as the ~se may be, SONY BMG or the

. Service shail. wiihin thirty (30) days of verification. remit lo BMGMP any.SOIVY BMG Excess
Share

8 5 Any ifirect or iiridirect payments ri~ived by BMGMP with respect lo expioitaUon
of Relevant BMGMP. Compositions in IVew Oigital Media Products that is an ainount in excess
of the share to which BMGMP is enliUed under Ihis Agreement (herelnalter called "BMGMP
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Excess Share") shall be reported by BMGMP td SONY BMG, and BMGMP shall, within thirly

(30) days thereof, remit to SONY BMG the BMGMP Excess Share. In the event lhat SONY
BMG.shall inform BMGMP of any claim by SONY BMG that BMGMP has been paid any
BMGMP Excess Share, based on supporting documentagon and details thereof which BMGMP
shall furnish, then upon veniication thereof by BMGMP, BMGMP shall, within thirty (30) days of
veriTicagon, remit to SONY BMG any BMGMP Excess Share

8.6 Notwithstanding anything to the conliary contained herein, SONY BMG or a
Service, as the case may be. shall.. with respect to any Relevant SONY BMG Master distributed
in accordance with the terms of this Ag'reement. pay to BMGMP the relevant royalty as provided
for in paragraph 2 herein, and in accordance with the payment provisions provided for, in this.
paragraph.8, regardless ef and:notwithstanding.whether SONY BMG has or has:not cleared, or's

or is n'ot abfe to clear:, all or 'some'ef the rights in lhe Relev'ant SONY BMG Miaster other thari
the rights owni:d or controlfed'by:BMGMP..

8.7 Each party agrees to provide to the other complete, unredacted copies of all
licenses wilh any Service (and.any other agreements, accounts, and other relevant documents
with respect to any such licenses, including prior written notice of each deat consummated with
a Service) so as to enable each parly to ensure that it is being accounted to on an accurate and
tiinely. basis.

9. Favored Nations. SONY BMG represents and warrants ihat if at any time SONY BMG
enters into a 'license with another major music publisher (Le,. Sony/ATV, Warner-Chappelt, EMI
Music Publishing or Universal.Music Publishing Group) for lhe same aggregate rights contained
in this agreement upon principal Cinancial and Hcensing terms that are more favorable to such
other. publisher than ihe princlpal 8nanciai and licensing terms set forth herein. then SONY BMG
shall nodfy BMGMP thereofand shall afford BMGMP the opportunity to enter into an agreemenf
with SONY BMG upon those same principaf financial and licensing terms, in their entirety, in lieu
of the terms set forlh in this agreement. For the avoidance of doubt. nothing in thepreceding'eiitence

shall grant BMGMP anynght to audit any agreement wllh any other music publisher
granting the same or similar rights to SONY BMG as set forth herein.

10 Noticris. Any notices. consent. approval, demand. or other communication tobe given
lo BMGMP or to SONY BMG shall be sent to BMGMP or SONY BMG;as the case may'be, at
the address mentioned in this paragraph 10 below, or lo such other address as lhe parly may
herealler designate by notice in wnting to the otherparty or to a Senrice. All notices, consents,
approvals, demands; olher communications and payments hereunder shall be hand delivered or
sent by ceitiTied mall, return receipt requested, as follows:

To BMGMP- BMG MUSIC PUBUSHING NA. INC;
1540 Broadway
New York. New York 10035
Atlention Senior Vice President'. Business and Legal

Affairs

To SONY BMG: SONY BMG MUSIC ENTERTAINMENT
550 Madison Avenue
New York. New York 10022-3111

'ttention: Executive Vice President and General Counsel
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With a courtesy copy to= SONY BMG MBSIC ENT'IERTAINMENT
5!50 Madison Avenue
New York, New York.10022-3'l11
Attenl!on:. Executive Vice Presidents& Chief Business fl

Legal Affairs OAicer

Any f&o'lice shall be deemed complete when the same (containing whatever informaiion
inay be required hereunder) is deposited in any mail box I&ropf,riy aIfdreksed and sent as
aforesaid. except that (a) all!materials personalty delivered shali be deemed served when
actually received by the party to v&horn addressed, (b) air express'materials shall be deemed
served on the day of deiliveiy to the air express icampanyi (c) notices of change of address shall
'be effective only'rom the dale ef receipt'„and (dj royalty f taleinenL" may be kent by regulai mail
and.sha! I be deemed r'enderi,'d when'ctually:receivi.'drby BMGMP.

11 Owh'ers~hI . SONY BMG shall not at ai&y time, directjy or fndir&tctiy. Iicerise, tlansfer,
assign;seli or otherwise dispose of, pfedge, mortgag!e or'in aQ waIy enit:umt&!er anyBMGMf'ompositionor any interest of any kind therein, and(or any right or license granted hereunder,
other than as provided herein, and any such purporti.d license. transfer, assignmenl; sale,
disposal, pledge, mortgage or enisumt&rance shall be. void and of no effect.

12. No Pa&1ners~hi . Nolhlng herein contained sha'll c&reatd any~association,
parlneiship, joint venture or &relationship of principaland Agent bet»I&een~the parties hereto, ~

. except as speicff&cally pmvlded for hereiri; it being understood'that Ihe pbrtlek hereto are, vi(ith
respect to each other, independent contrardors. and neither party shag have any authority to
bind the other or the other's representatives In any way and sliall not hold itself o&it to any
person or enti!y as having authority.

13. ~ ~1nte ration. The pairties hereto agree that: (i) all understandings and agreements
heretofore made between them with respect to the subjeCt matter I&erect are merged In thi4
agreement. which t'ully and cnn&p Ieteiy expresses their aJf reement &&vith !respect lo the subject
matter hereof and i[r&) except. as 6p'eciiically set forth herein, ait pnridr agreemLnts among the
parties with respect Io&such subject matter are supeirseded by this agreemeaii which integrales
all promises, agreements, condil!'ons and unde&standlnge amt&ng the plrties wlthi respect to
such subject matter. In addition, each pariy acknowledges that neither party nor any person
acting on behalf of a party {including its agents, its represents!Iives or itk attdmeys) has made
any promise, n:presentation or warranty whatsoever, express or implied, oral or written, not

-contained herein. and further acknowledges that they ha've noi executed, and have not been
Induced to execute, thi 'grilmant in reliance upon any promise. representation or wanaitty.
No charige, modification, waiver oi te&imination 'of this agreentent shaII be binding upon either,.
party unless it is made by an insbument signed by an authori7ed oificer of the party against
whom enforcement is sought A waiirer by either party of any proinsion of this agreement in-
any instance: hail not be deemed a waiver of such provieion.~or ai»y other ptovision hereof, as
to any future instance or ocrxirrei&ce All remedies, rights, undertakings, and obligations
contained in lti&s agreemenl shall be iiumulatlve ancl none of Ihem'shall be in limitalion of any
other remedy. right, undertaking. or o!hligallon of either ptirty. ~ The~ captions of the Artides in this
agreement are induded for &con&r.nierico onty and shall &tot affect the in'!erpr'elation of any
.provision..

'l4..Govern~tn Law. THIS AGREEMIENT HAS BEEN ENTERED IINTO IN THE STATE OF
NEW YORK, AND THE:: VALIDITY. INffERPRETATI'ON AND LEGAL Et=FE( T OF TH'IS
AGREEMENT SHALL BE GOVERNED BY THIE LAIIS QF THE NTATIE OF NEVI!1 YAK
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'PPLICABL'E TO CONiRACTS ENTERED INTO AND PERFORMED:ENTIRELY WITHIN THE
STATE OF NEW YORK (WITHOUT GIVING EFFECT TO ANY. CONFLICT OF LAW

PRINCIPLES UNDER NEW YORK LAW). THE NEW YORK COURTS (STATE AND

FEDERAl), SHALL HAVE SOLE JURISDICTION OF ANY CONTROVERSIES REGARDING
THIS AGREEMENT; ANY ACTION OR OTHER PROCEEDING WHICH INVOLVES SUCH A
CONTROVERSY SHALL BE BROUGHT IN THOSE COURTS (N NEW YORK COUNTY AND
NOT ELSEWHERE. THE PARTIES WAIVE ANY AND ALL OBJECTIONS TO VENUE IN
THOSE COURTS AND HEREBY SUBMIT TO THE JURISDICTION OF THOSE COURTS.

1'5, So histlcated Parties Inde endent Counsel. ihe parties hereto are'sophisticated
arid have. had Ihe oppettunity to be.represented by independent counsel throughout the
negogation and execution of this;AgreemenL 'As a consequence„no presumptioo of:any Iaw or
nile relating-to the'interpretatiori-:of.cont'racts against.the'-'drafte'r'off:any:paitj'cu1ar provision
should be applied.in.this case, and.the Ijartfes hereby waive.their effects;

16. Mutual Press Release. Neither party hefelo shall, without the'prior wrilten consent of
the other party, issue any press release or make any other public announcement or state'ment
relating to any terms and conditions of this agreement or to the negotiation lhereof Iowhich
such party was pdvy or of which it was otherwise made aware (e.g., by being copied on
conespondence or by being advised.by another party lo the negogation). The paAies shall
mutually approve and issue a joint press release announcing the executjbn of this agreement.
and shall mutually agree on a general.description or characterization of lhe agreemcnt, with
which any public stalemenls shall conform and follow in all inaterial respects.

17. Assi nment-Chan e of Control. This Agreement. and the rights, opportunities and
obligations created pursuant to this Agreement. are not assigiiable or transferable in any
manner by SONY BMG. nor shall SONY BMG sublicense or deleg'ate any of its rights or
obligations without lhe prior written consent of BMGMP. BMGMP may assign lhis Agreement
and any of its rights hereunder in whole or ln part to any person or enlity which controls. which
is controlled by, orwhich is under common control with. BMGMP, or which is in partnership wilh
BMGMP. and/or to,anyparent, affiliate or.subsidiary company or corporation, or to a.peison or
entity owning. or acquiring. all or a substantiat part of BMGMP's stock and/or assets orwith
whom BMGMP may merge or be merged, in which case SONY BMG shall not be released'(rom
its obligalions hereunder
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t8. 'oWaiver. Nothing in this agreemehtis intended lo waive, comprotnlse,: preclude or:
othenvise affect any legal positimr, defense or remedy that ailher party may wish te assert alter'heRelevant'Term wlih respect to lhe rights or exploitation's contemplateti hereunder (Including
wilbout limitation whether a public perfonnance right is implicated by or rertuires licensingfol'ny

of the New Digital Media Products), all ofwhich are eyressly reserved.

ACCEPYED AND AGREED:

SQNYBM MUSIC AINMENT

mh@~letbfaCAgyO~Omc~
Sony BMO IMusto Ratortahmcnt

BMG MUSIC PUSLISHING NA, INC.

~ P~~
ZOMBA ENTERPRISES. INC.



RINIn TONE LICENSE

Agreement made September 'I, 2004 betvreen BMG Music Publishing NA, Inc., 1540 Broadway, New
York, NY 10036 (hereinafter referred to as "Licensor") and Wildseed, Ltd., 10210 NE Poinls Drive,

Suite 300, Ktrkland. WA 98033 {hereinafter "Licensee")

For good and vatuable consideration, Licensor and the Licensee herebyagree as follows

{a) Licensor granls lo Licensee the non-exclusive license Ior the Ierrilory of the
United Slates t"the Territory") fur a term cotnntencrng on September I, 2004 and expiring on August
31, 2005 ( me ferm") to use lhe musical works listed on Schedule "A" attached hemto ('tho
Composition(s)") (but solely to lhe exlent of Licensor's interest therein) as follows

(I) To create an arrangement of the CornposiTions consisting of musical tones vrithout lyrics or
instrumenlagon (the "Arrangement") provided thai in no event shall any arrangemenl change
the basic melody or fundarnen'lal character of lhe applicable Composition.

(ii) To record up lo forty five (45) seconds of an Arrangement (the "Recording(")").
(iii) fo transform the Recording(s) into polyphonic or monophonic mobge telephone ring tone

formals ("the Ring Tone{s)'):
To embed Ihe Bing tones into in a "Smart Skin" featuring lhe name and likeness of the
recording artist professionaliy known as Nelly (the "Product"} created by Licensee for sate Io
consumers (the "Customers) for the express purpose of providing Customersviilh a selection
of Nelly content for their mobile phones incfuding the oplion of using the Ring Tone(s) as the
ringing alert on same:

(vi) To promote and advertise segments of the Ring Tones (not to exceed thirty (30) seconds
each) solely on Licensee's web site(s} (I.e. a web sile in which Cuslomer can preview the
Ring Tones belore purchasing lhe Product)

All of lhe foregoing activities shalt be conducted at Licensee's safe expense

(b) Ati Arrangeinents created pursuant to this license shall be considered a."work made
for hire" for Licensor. In ihe event the Arrangements shalt be deemed not to be a work made for hire,
then the t.icensee hereby sells. assigns, and transfers over to Licensor, and reieases and quitclaims
unto Licensor. its successors and assigns, all right,. title and interest In and to the Arrangements and
all rights lherein and lhereto, for the United States and throughoul lhe world, forever, including any
and alt copyright terms. and au extension terms of copyright, for ag uses and purposes whether now
known or hereafter crealed. free from payment of any royally or fuAher compensation.

? In consideration of the foregoing licence. Ucensee shall pay lo Licensor the following:

(a) With respect lo each Product manufactured by or on behalf of Licensee, a sum equal
lo Licensor's percentage of control of each applicable Composition {the "Licensor Share") mulliplied
by twelve cenls ($.12) ("the Royalty")

(b) For each Composition converted to a Ring Tone, a one-lime non-recoupabie fixing
fee equal to the Licensor Share ot each applicable Composition mulliptied by $25 (Ihe "Fixing Fee");

(c) An advance of $ 1,500 recoupabie from ag Royalties payable hereunder.

(d) It al any lime during the Teim hereof Ucensee pays any royalty or fixing fee in
connection wilh the Product, or any similar "Smart Skin" product containing ring lones, lo any other
owner or administrator of musical composiTions higher than the Royally or Fixing Fee specified
hereunder. on a per composition basis or olherwise. Licensee shall pay such higher royally or fixing
fee to t.icensor retroactively to lhe liist accounting period during which such higher royally or fixing fee
is accounted to such olher ovrner or adminisb'ator.

3 Within forty five (45) days after the end of each quarlerannual pednd. i.r.. enriing March 31.
June 30. September 30 and December 31, Licensee shall render to Licensor a true and detailed
accounting specifying lhe number of units of the Product manufactured and be accotnpanied by

I
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payment to Licensor of ag Royalties and Fixing Fees due. Aji accountings and resultant loyaft)es and
fees shall be forwarded to BMGi Music Publishing„, 8750 Wiishire Boulevard, Beverly }tilts, CA 9025'll.
alto'anager of New Media.

(a) f.icensee.shall mainlain accurate and coinplele recordd and books of accofint
containing all information needed to compute and verify the amouhts ptiyabtb to L~icen&;or hi reunder.
Licensor may aiidit those Ibooks ancl records. Licensor may make such an examination for a
particular statement on)y once. Licensor may conduct such audit bnty during Licensee's usual
business hours, and at the place where il'. keeps the books and re&iords lo be. exainined, on at least
thirty (50) days prior notice.

(b) Sucfi audit shall be conducled al Licensor's sole expense, except Ihat if any audit
reveals an error resulting in an underpayment to Licensor of five percent (5'k) or niore of the tolat
amount accounted lo Licensor during the accounting periods audited, th.n I.icensee slhali pay to
Licensor all reason:able audil costs, including travel, hotel and per diems, toqether with the
underpaymenL

(c) Any iroyally shortfall shall bear inteiresl at lhe coinposite "priine rate" (;is published in
the Wall Street.lournal) plus two percent (2'&k).

5. Licensee may nol assign, transf& r or sub-licence any of its rights hereunder without, Licensor's
prior written consent and any purported such assignmeiiL transfer or license shaH be void ab irtifio.

6. (a) Licensor may terminate this Agreement by givfng LIiceneee nolice in any of the
following circumstances:

(i) lf Licensee faHs to perform any of i'Is rnaleriali obligationsunder this agreement for.
any reason {including impossibility of performance) and such failure has not been remedied to
Licensor's satisfacgoin within thirty {30) days aller Licensor gives Licensee notice.of iL

(ri} lf Licensee attempts to assign any of its rights under ibis agreement vvithaut
Licensor's prior wrillen consent. or if any of those rights succeeds ~to arty othbr pei'son br entity by
operation of law,

{iT&) If the control orownershi'p of !Licensee or the majority af Liceinsee's capital stocl;
vest&, direcuy or indirectly„ in any person or enlity except the persons &5r entities who actually own
Licensee's outslanding capital stool& now, without licensor's prior Writt&&n consent!.

{b) This Agr&emenl wig terminate aulomalically, without notire, lf Licensee is dissolved or
its assets are liquidated, or if Licensee becomes insolvent, or if a praceedin&g in bankruptcy,'or 4
reorganization, or for other relief from lhe claims of credi,tars, or any singifar proceeding, takies place
vrilh respect lo Licen. ee or ils property.

(c) A terminalion of the Agreement under this paragraph 6 will nol limit or affect any of-
Licensor's other rights

(d) Upon ihe expiration or terininalion of the Term, ai) of Lfcensi~e's rights'.here'under
shatl terminate. Licensee shall wilh&5&aw the Fting Tones hereunder from the database of possible
Cuslomer relrieval and sh&8 make no furlher use of the Composition(s). orbf Ihe ~Recordings or Ring
Tones whatsoever. Licensee shall destroy all of Ihe Ring Tones and stiaf1 v&ithin gfteen (15) days
after the end of 'ihe Term deliver to I icensor an affidavil evidencing such deslruc'lion. Licensee shall
have the right lor a period of one (5] year following the expiration or termination of the Term to seg-ofi
ag existing copies of lhe product manufactured prior lo the end of the Teirn, subject lo Licensee '
continuing to accoun I io Licensor in accordance with the provisions contained herein Licensee shaH
not fntengonagy manufacture unrea. on&hie numbers of the Product in anticipation of the end of
Ihe Term

.C
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7. {a) Licensor represents, warrants and agrees as follows (With respect IO the Licensor
Share of the Compositions described in Schedule A)

(i} Ucensor has full righl, power and authority to enter into this agreernenl and to grant
to the Licensee all rights herein sel out upon the terms and conditions herein.

(ii) The Composilions are original copyrighted works and in no way infringe lhe copyright
Or other rights of any third party

'ui} Licensor will pay any and all fees, royalbes and other sums due lo the songivriters of
lhe Compositions as well as to publishers and copubfishers whom Licensor administer with respect lo
the royalties received by il hereunder

{b) Licensee warrants. represents and agrees as follows:

(i) Licensee has the full right, power and authority to enter ih'to and perform this
agreement upon the terms and condiTions sel forth herein

(ii) Licensee shall take all steps reasonably necessary to secure and maintain protection
of the ComposiTions, by way of encryption or otherwise, under copyright and equivatent or similar laws
throughout itic Territory,

(iii) Upon receipt of wdllen instrvclion from Ucensor, Licensee shall not, lo the extent
permilted by law. license any Customer or other user thatis engaged in piracy„glegat activities or
other unauthorized use of the Ring Tones or lhe Composilions, or that has otherwise been designated
by the RIAA, iF PI or other such body as an illegal producer or disliibutor.

(iv) Licensee shall either own or control and/or have valid and enforceable iicenses with
the applicable rights holders with respect to al! aspects of their Ring Tone service incfuding, without
limilation, the name and likeness ol Helly.

(c} - Each party (for these purposes, "Indemngog shall indemnify, defend and hold the
other party {"indemnitee"). ils successors, assigns, agents and gcensees, free and harmfess from and
agauist any and all claims, demands, dainages. expenses, losses or costs (including reasonable
attorneys'ees and costs). or any sums paid in seNement, arising out of or incurred as a direct result
of any actua I breach of lhe representations, warranties, agreements and underlakings of or by Ihe
party concerned tndemnitee shall notify Indemnitor of any claim presented to Indemnitee by a third
party indemnitor shall delend any third party claim. at its sole expense, with counsel approved by
Indemnitee, except that, at indemnitee's option. Indemnitee may defend the claim (at Indemnitor s
sole expense) and shall consult with Indemnitor about choice of counsel and the conduct of the
proceeding. No such claim asserted by a third party may be seNed by Indemnitee without
indemnitor's prior written consenl {such consent not in be unreasonably withheld or delayed). so iong
as Indemnitor is actively defending such claim in a manner consistent with industry norms, unless
fndernnitee shalf agree not lo seek indemnity from tndemnitor for any setgement payment made by
Indemnitee to pie ctainianL

LL {a) For the av'oidance of doubt, no nghts are granted other lhan those expressly referred
to herein.

{b) Licensee shall not issue any press releases or other forms of publicity materials
which make reference to Licensor or Ibis agreemenl wilhoul ihe prior vrrigen consent of Licensor

(c) Licensor will have no ob'ligation to renew or extend lhe License after the end of the
Term, and may decline to do so in ils unrestricted discretion.

(d) Licensee shall be responsible for securing, and paying for, whatever public
performance licenses required in conneclion with Ihe Product throughout the Terrilory. For avoidance
of doubt. it is acknowledged and agreed lhat lhe Royally shall not be inclusive of public performance

3
stxrubdocs'teaad pubdocstaaeu Mediahxingtoneohvildseed - smart stinibmp Oa-se.3.doc



SCHEDULE "A"

Title
"Pimp Juice"

Contro0ed Writer(si tdcensor Share Sontr Code t
Cornell Haynes 50% 0328706
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RN C TCl4F LIC'EII Sf

Agreemenl made sup(anther 1, F304 botween zombe Epic guises. Inc., 10R0 Broadway, Heiv Ymk,

NY 10036 {hereina lier referred Io ss "Licensor") and Lagardcrc Active hjorth America, Inc., I 533

Broadway. Mcw York. bIY 10019 (hereinafter "Licensee ).

For good and valuable considerelion, Licensor and the Licensee hereby agree as foliows.

1. (a) Licensor gnmls to Ucensce lhc non-exclusive bccnsc for lhe lerdtory of the

United States ( lha Territory ) for a lerm coioinencing on september 1. 2004 and cxpilmg on August-

3s. 2005 ("uic Term"j Io use the musical works Usted oii Schedule "A" ouachcd hciclc ("lho

colnposlllon(s)') (but solely'lo lhe extent of Licensor's intcrcs(ihcreln) as fotlowsl

gv)

To create an arrangement of the Compositions consisling ot musical tonus (dic
"Arrangement") pro»ided that in no event shall any adange ment change lho basic melody or
fundamental chalader ot the appiicabtc composTiion. and record up Io thirty (30) soconds of
an Arrangement gho Recording{s)-jt
To (iansform the Recordings in/o mobile nnp lone formats or te incorporate up Io thlny (30)

seconds of a Composigcn aa embodied ln a prc-existing master recordln)I (a "fvlasler

Recording) into a ring lone fc anat (Individually and ccllcclively. a "Ring Tone):
To create a database contslrding the Ring Tone(s) available to Licensee's costomero or
subscribers and/or lo Ihird party companies serviced by Licensee ("Third Party, Companies")
Vrhioh in turn SerVICC CuStOmerS Or Subeoribela ( the CuSIOmCre )
Tp downhad or ugieiwise uaninnit Ring Tonus rinto aiobile telephones (for a fcc or
olhciwisc) for personal use hy Ihc Customers (a "Ocwnload"l. for the express purpose of
such Bing Tone(s) sounding as a ringing aterton suchmobgc Ielcphcnesi
To promote and adverlise segments of the Rinp Tones (not Io exceed lhlrty (30) seconds
each) cn Cvstcm&s mobile phone~ cnd Licensee's sndlor Thgd Party Cornpatiles'eh
cite(s) foi'hc sole purpose cf neoviln9 a customer to preview a Bing Tone before purchasing
saillo

Atl of the foregoing activities shall be conducted at Ucensce s solo expense

(b) schcduIc "A" may bc amended. In Licensor's sole discretion, from lies to time as
reasonably requested by Licensee cn a composgion.hy-composIHon basis. subject lo the termr. of \his
Agreement. In addition. Licensor may, in its sole discretion. Inform Ucenscc kern gme to tin e of
additional comparisons il wishos to inako available for license herc under

(c) AII Aiiangemcnts created pursvanl to this license shall be considcvcd a "work made
for hire'or Licensor tc the event the Arrangemenls shall be deemed not.to be a work made for hire,
then the Ucenscc hereby sells, assigns, and vansfers over lo Licensor. and releases aad quitclaims
unto Vcensor. ILs successors and assigns. all righl. tille mid interest in and to the Arrangcrncnls and
all rights therein ood theielo. for the United States and throughout the wcdd; forever. including any
and au copyright terms. and all cxlonsion. terms of ccpynght, for all uses and pvrpo es whether now
known or hereafter created, rrcc rmm paymcntot any royalty ci fvithcv compensation.

2. Licensor reserves all righls In and tv ihc Composition(s), Includinp Ihe right in its ole
dlscrelion lo restrict or rescind Ihe use of any Coinpodition al any gme In the cvcnt Ihat Uccn cr
shall request Licensee to cease using any Composition, I.ICensec shall do so se soon as pracgcablo .

atter receiving notico.

3. In consideration nf Ihe foregoing gcence. Licensee shag pay lo Ucensor the fallowing:

(a) Rinin T~n.: wi1hrcspcct!o each indi»id at oo igoed of o Ring Tone. a curn ocual
Io Licensor's percentage of rontrot of each oppticoble Composition {the "Licensor Share ) miillipliod
by len pcrcchl (1 0%) of the actual price charged tc r:ustomars fur each Ainp Tcni. Dnwnlcactcrt (Ihc
"Ring Tone Royalty"), provided that in no circumstances shall thc Ainp Tono Royally be less than Ihc

C)i»ul» 4» (c»S»xccrc lett c lior»h J»io»tea) II'& 9-14-04I



Licensor Sharo of each applicable Domposition muitipiied by 313 per Download irrespective of the
price (iT an/} oclva)ly charged;

(b) ~d'i«ance,:Att advanCa of 31 OOO recoupabte from all Royallhs payatile hereon«fer

(c) 'l at any lime druing the Tcrmhcreof licensee pays ony royalty oro'Iherservicc fee in
connection with ks Ring Toae scr««tce wissin «r«e 'fee(tory to any other owner or~admlnlst«ator of~

musical compositions hirJher than lhe Ring Toi'le Royahy soeciiied hereunder. on a per comoos!Iten
basis or otherwi~e, Ucenisee shag pey such higher royalty to Licensor retroacgvely tq the Ilrst
cocounting psiricd duiing whlc'b sudh ldgher royalty i's accountetl to such othor owner or administrator.

«L Wilhin forty Iiva (q5) iiays afte~ the eind oi each quaherannual period, I.o. ending Idarch 31.
Juno 30, September 30 snd December 31, Llconsec shall «ender to Licensor a t«ue and «tetased
accoungng ol (I) all Ring Tones Downlonacd: and (Io all Ring Tones crsolod. bach accounllrig shrill
report each Composition by like. song code number (os indicated on Schedule A). gie number of
Downloads and the resultant applicabie Royo1Ues duo hsrounder and be aCCO«r«pan)ed by payment to
Llcansar ol stt stay««tde««du««. All sccaunsngs and rcsuitanl royal!los shag b«1«rorr«sr«Je«4 t««Zomt«a
Enterprlsos, tnc., 8750 Yvllshh e Boulevard, Beverly Islgs. CA MI21I, atlni Dirc&itor of Royaltloh

S. (a) Licensee hall maintain accurate and complete rcconls and backs of account
det~dltng Lhe creation of Ring Tones t.ere

nueces«d

all Dc..nlosde and ccntslr.log
all other info«imatton noeded to compute and vedfy tho amounts payable to Ucensor hereunder.
Licensor may audit those books and records. Uccngor may make s(«ch silt cuba'mlnstlon fcr a
.ps«tic««ter stoic«««c««t only once. Licensor «nay conduct such audit o««iy during Lfcc«tsep'u «1»uat'ueinee~hour», and at thc plaCe whe«O lt keepS the bOOI»S and reCdrds td be e'Xaml*ed. Cn at tie»St'hirty(30) daire prior not!co.

(b) Such audit shag bo conducted «il Ucenso«'s sole expense. except that if any audit
reveals an error re»citing in an unde«pay«nant'o Uccnsor of give percent (5're) or more or tt«o total
amount accounletl lo tJcensor otirlng lhc accourldng periods audited, then Licooseo'sliail pay to
Licensor oU icssoncblc eudit costs. Inc)aging tmve1, hotel and per dienls.'ogeu«cr rdth lho
unucrpaymcnL

(c) Any royalty shorttatt shalt bear lnteresl at lhe compt&sse -pttmtt rate'as iI«ubllehedi11
tho Wait St«oct Journal) plus two percent (2«Io}.

8 Ltcen" oe may not assign. «ronsfer or gub licence eny of its rights hcrcundcr without Ucensc«'s
priorwrlnon consent snu ahy purp««««ed such assigr««vent, transferor lice'nce shak b' void so iiiirio

(s) Licensor msy terminate this Agreement by giving tJ&iensee no'itcs in any of the
fallowing clrcumsiencesl

(i) lf Llconsse falls to perform any of its malarial obligallons under this agreement fpr
any reason (inctudr«ng impossibility of perfonnance) and such fsilurd hao 'not bben r««medtsdto'iccnso«'ssatisfaction vrghin thirty (30) days ager Licensor gives Urensee nodce of it.

(il) M Licensee attompts io,assign any of Its, i«ghts under this agree«neat without
Ltcenso«'s p«ior written oonssitb or If an)«of those rights,succeeds to ony oNer person or entity by
opemt lou o I I'aw.

gii) If Ne control oro««rtership of Ucanseo ortho maiority ol Licenses'a capital stack
vest», directly or indireclly, in any person or entity except Iho persohs or 'entitih» t««hb ocibalty Swn
Licensee's outstanding capiias clock now. without Llcenocrs pripr wr11tcn conscnl.

(b) This Agreement wlII Iermlnate auicmatiriagy. witho«il noti'co.il I.icerisee Is dissctved; or
ils assets are liquidated, or if Licensee becomes Insctvcal, orlf a pioccc!I)ng I'n ban'kruptcy. fora
tep«ganizadon. or Ior other rcdcf from the claims of creditors, or ony similar proceeding. lakes place
with respect'lo Licensee or ils nrope«ty

sHns«eces I«-ceo«vere active ««««««J«s ~rice) (In«be p-44-0«t
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(c) A termination ol ihc Agrcemcnt under ibis peragrcph 7 will not Iiinlt or affect any of
Uccnsofs other rights.

(d) Upon the aspiration or lerrnination of tho Term, all of Uccnsee's rights hcfcunder
sha(l Ierrninatc. Licensee shall wilhdravr lhc Ring Tones horoundcf from thc database of possible
Customer retrieval and shall make no further usc ol tho c«ruposilian(s). or of the Recordings or Ring
Toneswhatsaever.

II. (o) Licensor represents.warrants'and agrees as ioiiows (ud1h r»sp» ~ 'hc iconsor .

ghsre of the Compositions described in Schedule A):

(i) Licensor has full right, potver and aulhoriiy to enter into this agreement and to grant
io thc Licensee cll rights herein ccl aut upon the leans and conditions herein.

(ii) Thc cornposclons are anginal copyrighted works and in no way infringe lhe copyright
or other righls of any third party.

(~ii) Licensor will pay any end o)l fees, royalties aud other eurus duo lo fhs songwriters of
the Compositions es well as to publishers and copublishers whom Licensor admtnlst«r with resp«sf la
tho royalgas received by it hereunder.

(b) LICencee Worrcntc. repreuente and egreea «S fOllOwo:

()) Ucenseo hss lhe full right, paw«'r und authority to ent«r into and perform this
agreemcnt upon U&e terms and conditions sel forth herein.

(ii) t.icsnscc shall lake cg sleps reasonably necessary io s«cure and maintain protection
of the Compcsllioruh by way of enciypuon ar otherwise, under copyright and «quivalent or similar taws
throughout the Territory.

(17') Upon receipt ofwnttcn Instruction rrom Licensor, Ucensee shag not„ lo the extent
pcrrnlite 4 by lsw. license any customer or other user that Is engaged in plrary. Illegal acgvlt los or
other unauthorized uso ol the Ring Tones ar the Compositions, ar that has othcrw'se been designated
by thc RIAA, IFPI ar other such bady us an illegal producer or dislributor.

(tv) Licensee shall either own or control sndlorhavo valid snd enforceable licenses»vilh
the apptiaabte righL» hatdorc With reSPCCI la ail uep«CIS af their Ring TOne ServiCS inCluding, Wilhaut
Iknttctlon. any Master Recdrdingc.

fc) Eeet» party (for these purposes, 'indemnitor") shall Indemnify. i5«fend ar d hald lhe
olh«r party ("Indemnitee")„ its successors, assigns, agents and licensees, Irco and harmless fraru and
against any cnd oil cfaims, demands. damages, expenses. losses or costs (Including roasouablo
attorneys'ees and costs), or any sums paid in sctlicmont, uristntr aut of er Incurred ss a dkect r«suil
of any actual brcach ot !ho ropres«ntstions, wsrranlioa, agrcem«nis or u underlekings ot or by the
party concerned Indcrnuilee shell nolify Indernnilor of any claim prescnled to indcinnltec by a third
party. Indemnitor shag defend sny Ihird pany chim, at ks sole espense, with counsel approved by
Indsmnilec. except that, ct Indemnitee's option. Indemnitee may defend tho stairs fst Indemnitor's
sole expense) snd shall cansuit vdth lndermdtor about choice of counsel and Ihe conduct ol tbo
proceeding. pto such claim asserted by a th)rd psrly may be steed by Indemnitee without
Indemnilar's prior writterr consent (such cor'sent noi lo be unr«asonably withheld or delayed). so long
au Indemnitor ia actin«ly d«fending ruch clair« in a manner consistent vrith industry norm». unless
Indemnitee shell agrcc not to sock Indemnity from indemnitor for any setguruent payment made by
Indemnitee to lhe claimant.

rk (o) Forth« svaidence af doubt, a«rights aro grant«din cny Master Recordings
of lhc comporigon(s). ond no rights are granted other thon lhose expressly referred to
horcin. ~
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, (b) Licensee shall not Is:ueany press releases or olher fkrms t)f put)ticilyImatdrials'chish)nake reference 'to Licensor or this agreomenl wilhout tho prior Vrrltten conaenl Of Licensor,

{c) Ucensoraiill have no obligapon to rerrew ol extend the License atlcr lhe end of thc
Term, and may decline to do so In its unrestricted discretiorc

{d) Ltcer)see shall be responsible for securing, and paying for. whatever public
oorformanco Hcenses required in connecllon sixth its Ring Tone service throughout the Territory. For
avoldanco or doubt, it is ac)rncvrtedged and agreed that )he Royally shall not ~be Inclusive of 'public
porformance rnontes payable In connection with Rtng Tonos. If any. and ne pub)ic perforihance
license is granted hereunder.

40 This Agreerr ent shall be govcmoti by and conslrued h accordance with the laws ot tho Stale
of Ncw York whose cou) ts shag hove exclusive {urtsdtctlon ovor any dispute artsing herefrom.

This Ailreerncn\ contains sll of tbo terms agrised bctwcen the purges snd replaces any ond ag
previous agreements)vhether written or oral concerning the sub]ect rnatter'hereof

AS )NITbIESS lhe hands of the padlos tho day nnd yearllrst above written

Zomba Enterprises lnc.

~r. W'tl ~Q L'. A~
Lagardero Acgve Norlh America. Inc

)
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Schedule A

~Scn 00c

Grcd Seel

Rcughlreckfrnr

Heads H[gh

Dern Invedcax

Wccza

Nub

Klashin'ntor

Alex Greggs

Alex Greggs

Alex Greggs

Alex Gre00"

Flex Greggs

Alex Greggs

100%

100%

100aio

100%

100%
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SHORT-FORM 5YNCHRONZATIOM UCENSE
BIIG SON( 5 INC.

f840 BROADMIAY 33 FLOOR.
NBhf YORK, IfY 40036

Dated: August 5, 2004
Effective as of: June 4, 2004

Hud(abee Productions
5388 QcConnelt
LosAngeles, CA S0069

Ladles and Gentlemen:

Ihe fottowiug wI set forlh lhe terms and condiTIons upon Ishich vre have agreed to Icense the
following composition {the uConiposltion") in connection wilh the following production {the
"Produciioii'g

COMPOSITION:

INriters:

Ownership
end/or Control

2. PRODUCTION(

"Man, I Feel Like A Vlomen" .

Shania Twain and R.J. Lange

50% (ASCAP)

The motion picture I IHeart3 Huckabees

3. GRANT OF RIGNTS:

ln consideration of the license fee specified below. we hereby grant. Io yon Ihe following non-
exclusive rights:

The limited right, license, privilege snd authority to record the Composition in
Smed-relation vnth lhe Production, but not othervtlse, and to make copies of
such recordings ln Itic form of negatives and prints necessary for "sequenliai,
linear" exhibilions and broadcasts, solely as hereinafter provided for, in
accordance with the terms, conditions and limitations contained In thIs license
agreement. As used in this license agreement, the term "sequenHal, linear"
shall Incan: a piadetennined order or sequence that allows for passive viewing
only; the order, outcome and contents of which, including the music„ lyrics
and/or placeinent of the Composition, cannot be selected, altered or
manipulated by the viewer other than through the perforlnance of nowwxistlng
VCR functions {e.g. stop, play, fast foiwaid, rewind and pause).
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b. The right to exhibit andfor broadcast, as appikmbie. the ioroditctiolt in'he'emtory,as hereinafter detined, ln all sequential, linear forms of media now
Inown or hereafter devised Induding, but not limlled to, by ineans ofI theatrical
exhibition, (N) "Free Television" (I.e. via network, sIindlbatlan and/crt Independent
local telecastsj, (ill) "Basic Cable Television" (I.eJ via telsJisioh trahsmtttedl Intd
the home via cable, sateIfite or direct broadcast vthere no'fee'Is chatged td the
consumer for parlicular progmmming), (iv) "Pay Cab'ehvision" (I.e. so-called
'subscription cable'nd simNar delivery systems, where a fee Is paid by ths
consumer for a particular channel or tier of programming), (v) "Pay-Per-View
Telavisioff'i.e. where a fee is paid by the consulner for 8 parttcular program},
and (e) Non-theatrical Exhibition (I.e In-transit exhibillod by~means efplane.'rain,

ships at saa, and other places af non-commercial nature); and the right to
Include the Compostgon, in context, for trailers and promos solely for lhe
promotion of the Produclion (excluding co-Icross-prom&bona I.e TIs-Ins with
other products or services, ag. Pepsi, McDonalds, motion i!Ictures other than
lhe Production, etc.).

lhe right to cause or author the Nxatlon of the Composition as part of the
entire Pmducmon, in substenllsgy ils onginal fomi, os %ideogram'" (I.e. vMeo ~

cassettes, video tapes and other "sequential, linear" audio-visuat devices now
known or hereafter devised Intended primarily for horde use) and tu sell, lease,'antand dlstdbute such Vidsograms to the public for horne use In conjunction
with a playback system or mechanism; and the right tv Include the portion oI'he
Production contalnfng the Composition. in context, on%deogrsms for trallem
and promos solely for tbe promotion of th'e Production (excluding co-lcross-
pcomo5ons). Notwithstanding tha above, you shaN not have the right to use \he
Composiuon in aay device iwhfA does riot embody lhe Produdion subst"ntiaNy
as originally released (excluding m-caNed Editor's Ondlor Director's kale) foreign ~

language versions, versions fdr the hearfng or visually impaired, hAd ic~nltext '.

ptomcs and trailers). For the purposes hereof, the inclusion of "chapter stops"
(Le. addressable locator codes) on the applicable storage device shaN not be
deemed to constitute non.llnearmanlpuiaHon.

tISAGE:

-Number of uses:

- Maximum duration:

- Retxefing:

-Scene: ~

TERRITORY:

One(S)

. Hght Seconds (:08)

OriginaUtecording by Shania 7wsln

Albert's father turns on his new stereo

The Vtforid

7. UCEHSE FEE:

Ufe of Copyright, Inciu&Kng any and ail extensions and
renewals thereof

Ons Thousand Two Hbndrbd Fifty 5olialrs ($$f80.00),

2
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payable upon execution hereof

IJ. OPTIONS.'one

9. - PERFQRMING RIGHTS

U.S.Theatdca Performa ces: It is understood that the performance of the
Coiaposltlon in the exhibition of the Production shall be exhibited only to audiences
In theaters and other public places In the United States where motion pictures are
customarily exhibited, and where admission fees are charged Including, but not
limited to, the right to perform the Composition by transmission of the Production to
audiences in theaters and such other public places for the duration of the United
States copyright In Ihe Composition.

o n ea'rical P rfonnance ". It is understood that the performance of the
Composition In connection with lhe exhibition of the producllon to audiences in
theaters and other publh pieces ln countries of the Territory outside the United
States shall be subject to clearance by the pedonnlng rights societies In
accordance with their customary practice and the payment of their customary fees'.
Publisher agrees that to the extent it controls the performing rights in the respeclive
counMes to great such performlag right.

T Ievis'Ion aad 0th.r Broadcasts lt is understood and aoreed that the right to
broadcast the Production in the United States by any means now known.or hereafter
devised ls and shall be available only to the extent the Produdion is broadcast by
broadcasters having the valid performance licenses therefore from ASCAP. BMI or
SESAC, as applicable. Broadcast of the Produclion by broadcasters not licensed by
ASCAP, BMI or SESAC is subject to clearance of Ihe performing rights either from
us or from ASCAP, BMI or SESAC, or from any other licensor acting for us or on our
behalf. Clearance by performJng rights societies in such portion oF the Territory as Is
outside of Ihe United Slates vali be in accordance with their customary practices and
the payment of their customary fees.

d. Non-Th a rical Perfor(nan s: Jl is understood and agreed that the perfonnance of
the Production In the United States by means of non-theatricat exhibition Js and shall
be available only to the extent that the Production is exhibited by an exhibitor having
valid perfonnance licenses therefore from ASCAP, BMI or SESAC, as applicable if
and to the extent regulated by federal Iaw. Notwithstanding the foregoing, exhRlltion of
the Production by an exhibitor not licensed by ASCAP, BMi or SESAC, to lhe extent
regulated by federal Jaw, ls subject to dearance of the perfoa ning rights either from us
or from ASCAP, HMI or SESAC, or from any olher licensor ading for vs or on our
behalf Clearance by performing rights societies in such portion of the Territory as is
outside of the United States wil! be ia accordance with their customary practJces and
the payment of their customary fees

0e right to exhibit andlor broadcast, as applicable, the Production in the Territoly by means
described above is and shall be available only under the following circumstances

. a.

3
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10. RE81RfCTIONS:

You are nol authorized to alter the fundamental character. of Ihe music or the lyrics of the
Composigon, lo use the tfffe or subtitle of the Cofnposifion as the fille of the Production, to use
the sloiy of the Composition, or to make any otheruse of the Composilion other than as set forth
above. Specilealy, the terms of this license agreement are knife'd to'the brIgiiaif) intended use
of the Composition as Ihed in lhe Production (I.e. manner, piacement, use) for the media
licensed.herein. it being understood Chat stich restdctions shall not prohibit sfsndsrd production
edi7ing required to iinplement the broadcast andfor distribution rights 'grated 'un'' tiffs IICsnse
agreement or your right lo compiehfy delete the Co'mposftiori frdm the eiouhdtrack Of the
Production,

11. CUE SHEETR

You agree to furnish us with a cue sheet of the.production vvfthin thirty f30) days atter the full
execution of this Ncanse agreement.

42, '%fARRAIIPf AND INDEMNIFICATION:

We hereby warrant only that we have the right lo license g}e Compositfan for the purposes aet
forth herein and this license fs given and accepted without any olh'ervv'arranty or recourse. If this
wirranty should he breached, ln whole or fn part, pumuant to a fir}af adverse judgiaent in e court
ref competent judsdicffon, our Habffity with rasped therein shall'be limited to the license fee
heretofore paid by you, lo us, for this license.

13. CREDff:

If any other publisher of a licensed composition used In Ihe Production receives a credit in fhe
4&sducfjon, Publisher shall be accorded a similar credit, Such c'reedit 'shall be'h the same
location, and of lhe same size and prominence as the ciadit afforded the bthsIr puMsher(s)
havfiig Itcensed composiiiona embodfed ln lhe Produdfon, suhsfant&afiy in 'the foffoirirlng form (for
our share only):

"Msn, I FesfL8ce a Sbnisn"eriKen by Shanfa Tvfaih snttRJ.Lungs'ourtesyof out ofpocket Productfons IN. (adn}fnfsten5cfby 2prIiba Musfc pnhkshers Eld. for the
fsoifd oulsfde US 4 Csnsde) (adrnfnfstersrff}yZornf}a Enferprfses fno. fortfie fJS4 Canada)

fASCAP)

Any inadveitent faute by you to-complyvdffh lhe screen ciedit obligation fn the above paragraph
shall not constitute a breach of Ibis license agreement, pmvfded that you shalt use best efforts 4o

. cure the materfsl failure on slf prints of the Pmducjfonmade subsequent to you'r receipt of written
notice from us of such failure. Ifpracticable.

$4. MOST FAVORED NATIONS:

~"'ii}r consent to the foregoing Is given with the proviso that no '.co-publisher.or master record
eelner of the Composition used in the Production shall receive a proportionately more favoiabla
remuneration oI any kind Including, but not limited to, the Fee. In the event that you pay any co-
pubKsher or master record owner of the Composiffon a higher pro-'rata'fee than'the 'fee paid'to us
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hereunder, you shall-pay to us the difference between such higher pro-rata fee and that fee paid
tous.

15. LAV/AND JVRlSDfCTfOhL

This license agreement has been entered into in the Stale of New York, and the validity,
interpretation and fegsl effect of this license agreement shall be governed by the taws of the State
of New York applicable to contracts entered into and performed entirely within the State of New
York The New York state and federal courts vtiff have exclusive junsdfction of any controversies
.raga)d)ng ibis license agreement; and any action or. other proceeding which involves such a
controversy wf)1 be brought ln the courts located viilhfn the State and County of Nev York and not
efsewhere. This license agr'cement shaH not ba changed or modified, or any covenant.
representation. warranty or provision hereof waived, except by an agreement in writing signed by
the party to be charged.

16. NOTfCE OF BREACH:

No failure by either party to perforin any of its obligations hereunder shall be deemed a breach
hereof, unless a party has given vrrrftten notice of such failure to the other party and thai party
does not cure such nonperformance within thirty {30) days after receipt of such notice.

17 INJMfCTfVE RELfEF.

tn the event of a breach of this license agreement by you. our rights and remedies sha8 be
ffrnited to the rfghts. if any, to recover damages in an action at iaw and in equity and in no event
shall we be engtled to injunctive reifef.

$ 8 RESERVATION OF RIGHTS

Vie reserve alf rights not expressly granted to you in this license agreement. Ail rights granted
hereunder a)e granted on a non-exclusive basis.

t9. ASSIGNh/)ENT:

This Hcanse agreeinent is binding upon and shall inure to the benefit of the respective successors
and!or assigns of the parties hereto. You may assign this license agreement to a third party,
provided that you remain primarily liable for the obligations hereunder. Vfe may assfgn this
license agreement to any third party. Any assignment made fn violation of the restrictions
containedin this license agreement shal f be null and voId ab inifio.

THE REMlNDER OF THlS PAGE INTENTIONALLY DELETED
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Notwithstanding anything to the contrary contained in this license agreement, you shall
acquire no rights hereunder unless ive have received thh attpttcrabtd Itchnse fee set. forth
i)ere)n vIithin thirty (3D) days from the retrtase of the ProdkctirIrn.

Very linty youcs,

BMG SONGS INC.

Director FHm t)t TV Mu. icUcen.;ing
Frxleral Tax LIE 0)5-3 104625

READ At)D AGREED:

prinL JOAN BANSHri

For and on t)618!f Qf
')tt)~a3EmReNfC33OHB
HUCKABHRSg INC.

JOAN HAHSEM
ASS)STAM 8ECFl)=TABY
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August 24. 2004

Downplay Inc.
6 Jenner, Suile 230
Iivine, CA 926 l8

Re- Zomha Enterprises, inc. (successor-in-interest to
Zomba Songs inc. and Zomba Mritodies Inc.j
-w- Downplay, tnc. — Ring Tone Ucense Agreement dated
January 0, 2II04 (the "Agreement")

Gentlemen:

The following shaw constitute an amendment to the referenced Agreement.
Ati capitalized terms shall have the same meaning as in the AgreemenL

1. Terfjtto.

Effective upon the dale hereof and continuing through Ihe remainder of the Term
Ihe Territory shall be deemed to be the Linited States, St. Lucia, St. Vincent,

. Anligua, Bermuda, Ooniinica. Barbados, Cayman islands. Grenada, Curaca'o, SL
Nlartin, St Baits, St Kitts, Mavis, Aruba Martinique. Guadeloupe, Bonarie,
Anguiila, Turks 8, Caicos. St Iylaarten. British Virgin Islands and Jamaica.

Except as modified above, the Agreement is hereby ratified and remains in ful!
force and effect

Accepted and Agreed.

Zornba Enterprises. Inc,

Downpln nc;



August 24. 2004

Downplay Inc.
6 Jenner, Sui'Ie 230
lrvine, CA 92618

Re: RIG Music Publishing HA, lnc (successor-in-interest to
Careers.BMG Music Publishing, inc. L BMG Songs, Inc.)~Dovrnptay, lnc. — Ring Tone I.icansa Agreemanl dated
January 1; 2II04 (the "Agreement")

Gateman:

The following shall constitute an amendmenl. Io Ihe referenced Agreement.
All capitalized tenne shag have the same meaning as in the Agreement.

Territorv

Effective upon the dale hereof and congnuing through the remainder of the 'ferm
the Territory shall be deemed to be the United States, St. lucia, Sl. Vincent;
Antlgua, Bermuda. Dominica. Barbados, Cayman Islands, Grenada, Curacao, SL
Martin, St. Barts, St. Rats, Nevis, Aruba Martfnfque, Guadeloupe. Bonarie,
Angultts, Turks 8, Cslcos, St. Qaarten. Bdtish Virgin Islands and Jamaica.

Except as modified above, the Agreenient is hereby ratified and remains in full
force and effect.

Accepted and Agreed:

BMG Music Publishing NA, inc.

By:



1/2

March 24, 2004

Zornba Songs inc.,
Zomba Enterprises inc.,
Zomba Melodics 1nc.

1540 Broadway
New York, NY 10036
United Slates ofAmerica
Attcniiorc Steven Price
Email: IevpJ{Jr~rohqg.coin

RE: Ringtcne License Agrcemcnt dated January 1, 2004

Dear Mr. Price:

Sharp Robot 1nc„au Ontario cortwaution(thc "Conioav"", plans to enter into a Share Purchase

Agrecuicnt on or aboutMarch 30, 2004 (ihc "Purchase Aarcement") with w-Jube, lnc, a Delaware
~ corporation ("m-Ouhe"), m-gabe Canada, inc an Ontario corpctatiou and a wholly owned subsidiary of

mgube ("Purchaser"), and the shareholders of the Company, pursuant to which ali of the Company's

outstanding capital stock will be acquired by Purchaser (the "Purchase"). The Company will eventuagy

merge with aud into thePurchaser, with the Purchaser reruaiuing as the surviving entity.

The Ring Tone Uccnse Agreeraent dated January 1, 2004 (the "License Aarecinent") ainong the

Companyand Zomba Songs Inc., Zomba Enterprises inc„and Zombu Melodies lnc. (collectiveiy,
"Zomba") allows Zomba, pursuant to Scdicn 7(a)(ni), to terminate the 1.icense Agreemcnt by giving
notice if, wiihom Zomba 's prior written consent, the control or ownership of ihe Company or the majority .

ofthe Couipan's capital stock vests, directly or indirectly, in any person or entity except the persons or
entities who actua3ly owned ihe Company's ouistanding capital stock as ofJanuary 1, 2004. ln

connection with Section 7(a)xiii), the Company hereby requests Zornba 's prior written consent to ibe
Purchase and an acknowledgciucnt by Zomba that it shall not terminate the License Agrecinent pursuant
to Section 7(a)(iii) due to ihe Piirchase Additionally, the Company requests Zomba 's consent to a future

assigmnent or transfer ofthe License Agreement to m-Jube andfor Purchaser

ifyou agree with the foregoing. please sign in the space provided below on behalfofZomba end

return this consent to mc by fax at (416) 644-3478. JfJou have any questions regarding the Assignracat.
Purchase or this consent, please contact meat the Company at (416) 644-1470x222.

Vcty truly yours,

SHARP ROBOT INC

. Richard AL Crookes
President



RING TONE LICENSE

Agreernenl made June 12, 2003 between BMG Songs, lnc. and Careers-SMG Music Pubbsbing, fnc. ~

1 540 Broadway. tvew York, NY 10036 (hereinatter referred lo as "licensor ) and Wireless Latin

Entertainment. 1390 South Dixio Higisway. Suite 2222, Coral Gabtes. Fl. 331st6 (hereiitafter
'Liccnacc"}

For good and valuable consideration, Ucensor and the'Licensee hereby agree as follows

{a) Licensor grants lo Licensee lhe non-exclusive license fos lhe leiiilory of the
Uniled States ( the Tersitory") for a term commencing on June 1, 2003 and expiring on IVtay.31, 2004

{ the Term") lo use lhe musical works listed on Schedule "A" attached hereto ("the Cornpositian(s)")

(buf safely lo lhe extent of Ucensor s inlerest Iherein) as falfaiva

(i) To create an asrangesnent of the Composiqions consisting of musical Iones wiihoul lyrics or

instsussseotatian (the "Assangensent") provided that in no evcnl shat! any arrangement change
Ihe basic tnefody or fundarwntaf character of the applicable cainposition:
To recont up to thirty {30) seconds of an Arrangesnent (lhe 'Recording(s)");
To transfalsn the Recording(s) into mobile telershone ring tone formats 1 lhe Bing Tone(s) ):
To create a database containing the Bing Tone(s) available to Licensee's cusfomers as
subscribers and(or lo third party companies serviced by Uceosee ("Third Paity Carnpail.'5""
vshich in Iuro service cuslosners or subscrilscrs ( Ibu Cuslomers")

(v) To downtoad or alherwise transmit Ring Tones onto mobile telephones (for a fee ot
olheiwise) for personai use by the Customers (a "Download"), for lite express puipose af
such Ring Toneis) soundissg as the ringing alert on such mobile telephones;

(vi) To promote and advertise segroents af the Ring Tones (not lo e&:ceed thirty (30) secoads
each) solely on Licensee's andfai Third Party Cornpanics'eb site(s) (i.e. a web sile in which

custanler can preview a Ring fone before purchasing sasne).

All of the foregoing activities shall be conducted al Licensee's sote expense.

(b) Schedule "A" may be amended, in Licensor's sole discretion. from bine lo Time as
seasonably requested by I.icensee on a carnpositian-by-cosnposTion basis. subject to \he Ierrns of this
AgreemonL In addition, Licensor may, in its sale discredon. inform Licensee from time lo time of
addi tiaiial Cainposiiioias 0 vtsishes to s& rake avagablc or license haroun Jer.

{c) All Arrangemenls created pursuant to this ticense shall be considered a "work made
for hire" for Licensor In the event the Arrangements shall be deemed nol Io be a work made tor hire,
then the LiaenSee hereby SeIIS, aSSignS, and lranSferS OVer IO LiCeaSOf. 3ad releaSCS and quitClairna
unto Licensor. its successars and assigns, atl right. titte and In\crest in and to the Asrangcmcnts and
alf rights therein and thereto. for the Linited States and throughout the wosfd, forever, including any
and a)t copyright terms, and ail exlvnsion terms of copysight. fora% uses and purposes whether now
known or hereaftes created. Iree fiom payment of any royaily or further compensation.

2. {a) Licensee shaB send to Licensor notice indicating by title and songviriter(s) the identity
ot each CasnposYiian converted ia a Rmg Tone by Licensee . Such notice shalt be sent within ten (10)
days of each Ring Tone becain'Inq available for Duvrnload by a Customer

(b) licensor reserves all sights in and to ttia Cornposiyan(s). including the right in iqs sole
discrebon lo restrict or rescind the use af any Composilion at any time In the avant lhal Licensor
shall request Ucensee lo cease using any Composition Licensee shalt do so as soon as practicable
alter receiving notice.

3 ln consideration of ihe foregoing Iicencn. t icensee shall pay to Licensor. Iha following

[a) With sespect lo each fndividual Download. a sum equal ta Licenso"s percentage of
COntrOl Of eaCh appliCabfe COrnPOSiliOn (lhC 'LsCCnSar Share ) SrtuttiPIied by ten arrest (10%) Of 1he
actual price charged to Customers Ior each Bine Tone Dovsntoaded ('li e Boya!ly ). pio;ided tfiat in

ssrxc sow, saois. s„u = ~ was i.i: n. =-',.- 'i'i1;)
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no cirCumstanCes Shall the Roya'ily be less lhan the Licensor Share )0( ealch agplicable Compbsiticin

multiplied by 5.10 per t}oxvnioad irrespective of (tie price (if any) actually charged;

(b) poi each Composi'tion converted io a Ring Tone, a one-time non recoupab'le lixing

fee equat io llid Licensor share of each applica'bie composition multiplied by $25 (lhe 'ixing Fee')..

(c} n»advance of 550(L00 rccoupah'tc from o'll Royailics payobte hereunder.

(d) ff at anytimo'during the Tcrmhereol Ucensee pays any royalty or fixing fee in
connection vriith Ring Tone service within lhe Tr;rritory lo any o',Iher owner or administralor ol musical
compositions higher than the Royalty or Fixing Fee specified hereunder, on a per coinposigon basis
pr other&vise Licensee shall pay such higher royalty or fixing (ee lo Licensor retroactively to itic first
accounting period during which such higher royalty or fixing fed is aLcourl ted tb sudti ogler owner br
adminislralor.

&t within forty'ive (&15) days after the end of each quarterannual period. i.e:. ending March 31 ~

June 30. Sep1ernber 30 arid December .31, Licensee shall fender to Ucensor a 1rue and detailed
accounting of (i) ail Ring Tones 13owritoa«fed; and (ii) all Eking Tones created pursuant to paragra ph 2
above. Each accounting shall report each Composition by litle, song code &i&v&t&ber {as indicated oh
Schedule A). the numti er of Oownloads ard lhe resultant Royagy due hereuiider and be accompanied
by payment to Licensor of all Royalties and Fling pens idue. i Alt accountings and resirttant royalties
and fees shall be forwarded to Ulvtci Mu.'&ic Publishing. 8755 wiL'&hire Bout&'.yard. 8everty }tilts„cA
90211. alin Director of Boyalgei&.

5. (a) Li'censee shall main'lain accurate and complele records and booksiof a«icount
detailing itic creation ol Ring Tones h rounder and ail Do &vnloads and con(aining ag olher inlorrnalion
needed lo compute and verify the amounts payable io Ucensor hereunder Ucensor may audit tl&ose
books and records Licensor may rnaKe such an examinatiori for a particular statement only once„
t.icensor may conduct such audll only during Licensee's usuat bvsii'iess hours. and at the ptace where
it keeps the books and recor«ts to be eiiamined, on at teast thirty (301 days prior notice.

(b) Such audit shall be conducte«i al ricensors sole expense. except that if any audit
reveals an error resultin«t in an unde'rpay&nent to Li'censor of five percent (5%) dr «nore of tt&e 1otal
amount accounted lo Licensor adoring the occouridbg periods audited, then Licensee sunlit pay lo
t.icensor all reasonable a~dit costs. including lravel, hotel and per diems. togelher with tho
tir,derpayment.

(c) Any royalty shorlfag shall tiear interest at the compbsite vprime rale" (os'published in
the Wa'I) Street doi&mat) plus two percent (2%}.

6. Ucensee may not assign, transfer ior sub-thence arly of ils righls hereunder vritttout l.iconsor's
prior wrillen consent and any purported such assignment, iran fer or licence sttatt be void ahfrrifio.

7 (a) Licensor may te&miriate ibis Agreemenl, by giving Licensee notice in any of the
foitovririg circumstances'.

(i) ff Licensee fags to perform any of iis inateriat obligations under this agreemerd for
any reason (includ'ing iinpo'ssibgity of performance) and such 1Siture 'has hol bLeo remedied th
Licensor's saiisfaclion within thirty (30) days after Ucensor gives Licensee nutiCe Of it

(ii) lf LECenSee attemplS lO aSSign "iny Oi iiS rightS fJnderiniS Znreement Wilhuul
Ucensoi's prior written consenL or it ainy of those rights succeeds to arty other person or enlity by
operation of law.

(in) lf the control or ov«nershipoi Licensee orihe rriafoiityof Licensee's capiEat stock
vests. directly or indireclly. in any person or ent&)y except the persons or enlilies viho aclualfy own
Ucensee s outstanding capilal stock novi, without Licensci's pier wriTten 'conshnL'b}

This Agreement will terminate autornatsatty.i iithovt notice. if Licensee is dis&otved or

i» i tv- i,. «.'» c&i«&&i&ir&«. '«&n&e -. i-f. & r&ir' -t (



lis assefs are fiquidated. or if Licensee be'comes insolvenl. or ifa proceeding in bankruplcA Ior a
reorganizalton, oi for other relief from lhe claims of creditors or any similar proceeding, lakes place
wdh respect to Licensee or ils properly,

(c) A terinlnalion of Ihe Agreement vndef this paragraph 2 wig no! limit or affect any of
I.icensor's olher riglgs.

(d) Upon Ihc expiration or lerminalion of the Term. all of Licensee's rights hereunder
shall terminate. Licensee shag withdravr the Ring Tones hereunder horn the database of possible
Customer retrieval and shall make no further use ot lhe Composition(s). or of the Recordings or Ring
Tones whatsoever. Licensee shall destroy ail of Ihe fling Tones and shall within fifteen (15) days
offer lhe end of Ihe Term deliver lo Licensor an afgdavit evidencing suclt destruction.

IL (a) For the avoidance of doubt. no rights are granted fn arty recording in the
composition{a), and no rights are granted other than those expressly referred to herein,

(b) Licensee shag not issue any press releases or other forms of publicity tuaterfals
which make reference lo Licensor or this agreement without the prior written consent of Ucensor.

(c) Licensor will have no obligation lo renew or extend tho License after the end of tho
Tenn, and may decline to do so in Its unres tr icted discretion.

(d) licensee shall be responsible for securing. and paying for. whatever public
perfortnance licenses required in connection with Hs Ring Tone service throughout the Terrgory. For
avoidance of doubt, ii is acknowledged and agreed that the Royalty shag noi be inclusive of public
performance monies payable in canneclion with Ring Tones. if any, and no public performance
Hcense is granted hereunder.

{e) Licensee shall take ag steps reasonably necessary to secure and maintain protectior
of the Compostlions, by way ol encryplion or otherwise, under copyright and equivalent or similar laws
Ihroughout the Territory.

9. This Agreement shall be governed by and constnred in accordance with the tavrs of the Stale
of hfew York whose courts shall have exclusive jurisdiclion over any dispute arising. herefrom

to. This Agreement contains all of the t rms agreed between the parti s and replaces any and all
previous agreemenls whether writ(en or oral concerning ihe subject mat!er hereof.

AS VUITMEsS the hands of the parties the day and year first above written

8MG Songs. Inc Careers-BMG fdusic Publishing. Inc.

'fve!ess in Enie nent

Ifyr
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Sonn Title'L

REY

TF SOLTE LA RIE140A

l.h MEDlh VUELTA

El NOh NOh

QUERIDA

'AMOR ETERNO

Lh 86JRRU8INA

Writer

Jose Arftedo Jimenez

Jose Alfredo Jirnenez

Jose hliredo Jimenez

Jrrsn Gabtiel

Juan Gabriel

Jvm Gabriel

Juan l.uis Guetta
Jose Anlonru Sess

Sonn Code Number

0016161

0014945

0133163

0001661

0001836

0001540

6137833

CarnBo Blsnes 0001506

1NATEHME PORQUE ME MUERO hllonso Hernandez Esltada . 0017642
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Rff]6 TONE LJCEHSh

Agreernenl made June l. 2003 be(ween Zornba Songs inc., 2ornba tote&prises i»c and Zambo

Melodies inc., 1 5&0 Broadway, kiev/ York, HY 10036 (hereinafter referred to as Licensor") and

Yainaha Music lnterachve, inc,. '151 West 46 Sireel, 0 'loor, Hew York. hIY 10036 {hereinatter

"Licensee ).

For good and valuable consideration. Licensor and the Licensee hereby agree as follows

(a) Licensor gra»ts to Ltceri~orv the non-exclusive license for ihe lerdlory of ihe

United Statea ( tha TerriIOiy") far a terra COmmenCtng On June 1, 2003 and ekpidi»g On jvtay 31, 2004

{'lhe Temt«) Io use the r»usicat works dsted on schedule "A" attached heteto ( ihe composigionfs) )

(but solely io the extent of Licensor's interest therein) as follows:

(fi)

(Fu)

(iv)

(v)

(vi)

To. creale on arrangement of ihe Ccmpositians co»sisbng af musical lones without lyrics or
instrunxenlalion (Ihe "Arranger»ant"} provided that in no event shall any arrangement change
the basic melody ar fundamental character of ihe applicable Con position;
To record up to forty-live H5) seconds of an Arrangernenf (Ihe Reconiinq(s)«)..

To transfonu Ihe Recordi»g{s) i»to mobge telephone ring tone formats ("Ihe Ring Tone(s)"):
To crea(u a database containing the Bing Tone(s) available lo Licensee's customers or
subscribers a»d/or to Ihbd party companies serviced by Licensee ("third Party Compania S")
VrhiCII in turn SCIVICe CuSIOrnera ar Subaaribcrd ('he CuatOmers")

To download ur othenuise transmit Rfng Tones anlo mobile telephones (for a fee or
othe/wise) for persona( use by oie ctistomcrs (a "Oowntoadv). for the express purpose of
such Bing fane(s} sounding as the ringing a'tert un such mobile telephones;
Ta proruote and advedise segments af tho Ring Tones (not io exceed thirty (30) seconds
each) solely on Licensee's ano/or Third party companies. web site{s) (Le. a w b shia in which
Customer can p/eview a Bing Tone before purchasiiig same),

Alt of lhe foregoing aclivilids snail be conducted a1 licensee's sole expense.

fb) SChudvte 'A" may be amended„ in LfCe»SOr'S Sate diSCretian. frOm lime ta time aS
reasonably requested by Licensee on a composition by cornposilion basis, subject to lho term" of this
Agreement. In oddigon. Ucensor may, in its saic discretion, inform Licensee from grne to Iiine of
'Additional compositions it wishes lo /nake avagabre for license hereunder.

(c) Ail Arrangements created pursuant Io this license sha/I be considered a "work made
for tiire" for licensor. f» the event thu Aria»go»tents shall be deemed not Io be a work made for hire.
then the Licensee hereby sells. assigns. and transfers over to l.ice»sar. and releases and quilctairns
unto ticensor, hs successors and'assigns, ail right, tiiie a»d Interest in and to the Arrangemenls ano
alt rights therein a»d thereto, for Ihu United Slates and throughout lhe world„ forever, inciudiny any
al lri ~ ill copydght terms, and atl exie»sion terms of copyrighl, for ae uses and purposes whether novr
known or he/eager created. free from payrnenl of any royalty or furlher compensagon.

2. (a) Licensee shall send la Licensor notte indicating by tille and songwriter(s) the identity
ot earh Composition converted tu a Ring Ta»e by Licensee . Such nolicc -hall bc sc»1 within ten (10)
days of each Ring Tone becoming available lor Dow»toad by a Customer

(b) Ucc»sor ruseivus ail righls in and to the Comparition{sj. Incturti»g Ihe right in ils sole
disc/etio» lo restrict or rescind tbe use of aiiy Con position at any lime ln fha event lhat Licertsor
Shall requeSI LICC»See IO CeaSe uSing any CampOSiliOn. LiCe»See Shall dO SO aS SOOn aS praCIiCabb
after receiving notice.

3 In consideradion of Ihe Ioregoing licence. Licensee shall pay to Licensor lhe Ioiiowing:

(a) with respect to each individual oownload, a sum »qual lo Ucensor's percentage of
conlro1 oi caen applicable Cor»posidion tthe "I icon»or Share") mullipiied by tcn percent (10yii) of Iho
aclval price charged to Customers for each Ring Tone Oownloaded («the Royalty j. provided that in

va««u«& Rtuvcuii . ciu'n«v -v-o) ix(««bi) I
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multiplied by $ 10 per Download irrespective of the price (if any) aclua'.ty charged; i

(b) For each Composili'on converied to a Ring Tone. a one'time'non-recoupoble fixing

fee eriuaf fo Ihe f.icensor Share of each appliCabte Composition multiplied by $25 {the "i.ixing Fee },

(c) hn axfvance ol five thousand dollars ($5000.00) recoupabie from ay Royalties payable
hereunder,

(d) If al any lime during the Turin hereof Licensee pays any royalty or fixing fee in
connection with Bing lone secdce within die Territory to any other owner oi adngiiiislraloi ofrnusieal
cornposilions higher than Ihe I loyally or I=ixing Fes specihed hereunder! on a per composition basis
or otherwise, Licensee shall pay st h big her royally or fixing lee lo Licensor retroactive'Iy to the first
accoiint'ng period during which such higher royally or fixing fee is accounted to such other owner or
arfminislrator.

IArithin Icrly five (45) dlayS after i!he end Ol eaCh quoi(erannuai peried, Le. ending MarCh 31.
June 30, September 30 and Decenrber 31, Licensee shall render lo Licensor a true and delailed

accounting

of {i) all Ring Tone:s Dmvnloaded; anil {Bi) all Ring Tones created pursuant lo paragraph 2
above Each accounting shall report each Composition 6y litte. song code number (as indicated on
Sohedule A). Ihe number Oi DOWnleadS and Ihe reSubanl ROyalty due hereurider and bie aCCOmpanied
by payment lo Licensor ot aB Royalitfes find Fixing Fees due, AQ accouniings and resultant royagies
and tees shall be foirwarcled to Zomba kfusic publishing. 87!50 trtrilshire Boulevard, Beverly flue, CA
90211, alto. Director o'I Royauies.

5. {o) Licensee shaB rnainiafn accurate and complete records and books of account
delailing th'e creation ol Ring Tones hereiJnder and alf D ownkiaifs and containing hll other information
needed lo compute and verify the amounts payabfe io Licensor hereund'er. Licensor may audit those
books and records II icensar may rnakg such an examination for a particular'stale'inent'nly once.
{{censor niay cnnducl such audB only during Licen. ee's vsua'I business hours, and at Ihe plaice where
it keeps fhe books and records to be examined. on at leasl thirty (30) daIfs prtor nrIbce.

fb) SuCh audit Shall bu COnduCted at LiCenSOI'S SOle eXPenSe, eXCePt that if any audit
reveals an euor rcsuuing in an underpayment lo IUcensor of five percent {'5%) 4r mme ol theilola'I'mount

accounted lo Licensor during the arxounting periods arrdBed. thein Licensee shall pay Io
Eicensor ae reasonable audit costs, including travel, hotel and per dierns, together with the
underpayrnenL

{c) Ariy iroyaily shorlfali shall bear interest ai ibe composite'"prlrrte ral'e" {ae published in
lhe Inratt Street Journal) pius lwo percent (2%).

G. Licensee may nol assiiln, lransfe r or sub-licence any of ils rights hereunder without I icen sor.'s
prior wriuen consent and any puipor ted such assignment. Irorisfer or ficence.shall be void abini\io.

y 'a) Licensor may terminate Ibis Agreeinent by giving Liicenseo notice in any of lhe
f0Boxving circurnstaricesr

(i) if Licensee fails lo perform anli of its material obligauon; under this agreemenl for
any reaeon (incfuding impossib'B'ily of performance) and such ieilure has 'not IIeen fernedied 1'o

Licensor's salisfaclion within lhi'riy {30) days after Licensor gives Licensde notice of iL

(B) lf Licensee airempt to assign any of gs rights under this agreement vrithout
I.icensoi's prior written consent,. or if any of those ri{ihls succeeds to any olher person or.engriy blr
operation oi law

{iii) ff Ihe conbol or ownership of Licensee oi the majority oi Ucensee s capi{ef stock
vests. dirccuy or indirieclfy. in aoy person or entity excerpt the persons or enlities who ocruagy own
Licensee's outsiancfing copigai stock now. without Licensor s piiior written consent.
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(b) Qfs Agreement vriif lerminate aufcma!Ical!y, tvilhout notice, if Licensee is dissolved qr
ils assets are 'quidafed, or il Licensee becooteS inSOfvent. or if a pioceeding m ban)rrtrptcy, fOr a
ieorganikai "n. or tc. o!hcr relief frcnl the c!alnts of creditors. or any similar proceeding, takes piece
taigr respect!o t.i ensee or igs property.

{c} A ledninalion of Ihe Agieemenl under Ibis paragraph 7 vvill nol limil or alfect any of

Liccnsoys other riahls.

{d) Uponihe e3&piration of ierrninaticnof the Term, alto(Licensee'slights hereundet
shall ter rllnar. ( ice»see shall wiindravi Ihe Rutg Tones hereunder front Ihe database a(possible
Customer relrievai and sholl make no further use of the Composkion(s). or ol the Recordings or Ring
Tones whaisoever. Licensee shall destroy all of Ihe Ring Tones and shall wilhin lifteen (75) days
aller the end of the Term defiver to Licensor an affidavit evidencing such destruction.

B. (a) For lhe avoidance of doubt, no rights are granted in any rccoiding in the
Cornposilion(s). anti no rights are granted other than those cirprcssly referred lo herein.

(b) t.icensee shall not issue any press releases or other forms of publicity materials
which mako reference to E,ice»sar or ibis agreement whhout Ihe prior wriaen consent ol t,icensor.

(c) Licen&or will have no obligation Io renew or extend lhe License at!er tbe end of fhe
Tenn. and may decfste lo do so in ils unrestricted discrelion.

(4) Licensee shall be responsible for securing. ond paying lor, whatever public
performance licenses required in connection with i(s Ring Tone service throughout the Terrgory. For
avoidance of doubL il is acknowledged and agreed ihst the Royalty shall nut be inclusive ol public
performance run»les payable in connection with Ring Tones: ri any and no public perforr»ance
iicenso is granted hereunder.

(e) Licensee shall lake arl steps reasonably necessary to secure a»dr»ainiain protection
of Ihe Contposftions. byway of encryption or otherwise, under copyright a»4 equivalent Or Sirnifar laws
throughout Ihe Territory.

vates» ctnotti&0 lavvrse s" 6»l rtiint)sr 3
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g. ThisAgreernenl shalt be governed by and construed tn accordance with the taws ot the Stale
ot Raw Yurt'hose couds s hatt have elusive jurisdiction ager acr dispute arista here rrorn.

1 tt. This Agreernen't contan)s aft ot the terms agreed bebveen the parties and replaces any and alt
previous agreenrents whether vrritten or oral concerning the subject rnatter hereob

AS VgyttESS the hands oi the parties the day and year first above wrigen

Zotnba Songs, tnc.. Zomba Enterprises, tnc., Zornba Melodies, tnc

Yarnaha Music Interactive. Inc.

Gy:

vlswhh Rcaviohe Llccn w c-c-tv) IzoN)ll



June 1, 2003

Faith West. Inc.
5063 Street, Suite 410
San Francisco, CA 94107

Re: Ring Tone License Agreement between Faith Nest, Inc. and Zomba
Enterprises inc„Zomba Songs inc. and Zomba Melodies inc., dated
Ilay 1, 2002 as amended on May 1, 2003 (the "Agreement")

Gengernen:

V/hen signed by the parties below. the following shall lnodify Ihe Agreement All terms
used herein shall be accorded the same meaning as in the Agreement.

The Term oi Agreement shall conlinue without interruption unlil May St, 2004.

As modified above, the Agreement is hereby ratKied, and apart from the foregoing. all

terms and condilions of the Agreement shall remain in full force and elfecL

Very truly yours.

Zomba Enterprises inc., Zomba Songs inc.,
Z elodies

Sy-

Agreed and Accepted:

Faith West, inc.

Br /t:t/i(fn"&~JpW.w..'i~

r:aich wv~ lac Renewal 6-9-0) (Tmmba)



RING TONE LICENSE & SETTLEMENT AGREEMENT

Agreement made February 1, 2005, elfeclive as of March 1, 2003. between BMG tvlusic Publishing
NA, lnc., 1540 Broadway, NewYork. NY 10038 {hereinafter referred to as "Licensor ) and VTech

Commuriications, inc., 9590 SW Gemini Drive, Suite '12D. Beaverlon. OR 97008 (hereinafter
"I.icensee }.

WHEREAS Licensee manufactured 1,374,803 landgne cordte'ss lelephones (the model nuiribers of
vihich are lisled on Schedufe A" attached herelo) (lhe "Phones ) containing a qding tone" version of

themusicalcomposigon entilted WhatAGirl Wants (the "Composition"),fifty percent(50%)ofwhich
is owned and controlled by Licensor (the "Licensor Share");

WHEREAS Licensor asserts that I.icensee failed Io oblain a Ncense to exploit Licensor's Share of ihe
Composition prior to Ihe manufacture. dislrlbulion and sale of the Phones;

WHEREAS Licensor and Licensee have agreed to euler into a settlement and retroactive license
agreement concerniog Liceosee's exptoiialioo of the Composition

TflEREPORE, for good and valuable consideragron. Licensor and lhe Licensee hereby agree as
follows-

(a) Licensor giants to Licensee Ihe non-exclusive license for Ihc lcrritory of the
United Styles and Canada ("the Territoiy } tu exploit the Composition as lollows:

{ii)
(111)

(v)

(vi}

To create an arryngemeni of the Composition consisting of musical tones without lyrics or
lnslrumenlation {the "Arrangemenl") provided that io no event shalt any arrangement change
the basic melody or fundanrenial character of the Composition;
To record up lo thirty (30) seconds of the Arxangement {the "Recording");
To transform the Recording into a telephone ring lone format ( the Ring Tone").
To embed the Ring Tooe into Phones for the purpose of giving Ucensee's customers the
option of selecting the Ring Tone as the ringing tone lor the appticable Phone purchased
To 'list the Composition by title on Ihe packaging of the Phones

All of the foregoing acgvities shall be conducted at Licensee's sole expense

(b) The Liceosor's Share of lhe Arrangement created pursuant Io this license shall be
considered a "work made for hire" for Licensor lo Ihe event th'e Arrangement shall be deemednot lo
be a WO k maade Qr hke~ hen lhe LICes Gee hereb" SegS aS 'ls and tra ialef OVer IO LICenSO and
releases and quitcfaims unto Ucensor. its successors and assigns, all right, title and interest in ynd lo
the Arrangement and aa rlghtS therein and IheretO, fOr tha United SlateS and lhrOughOul!he WOrid.
forever. including any and aN copyright terms. and alt erdension terms of copyright, for ag uses and
purposes whether now known or hereafter created. free from paymenl of any royally or further
cornpensagion.

{c) Licensor reserves all of its rights in and lo lhe Composition.

2. (a) ln consideration of lhe foregoing license, Licensee shytl pay to Licensor with respect
to each Phone sold, given away or otherwise obtained by Lieen'see's customer's and not returned a
royagy (the Royalty") equal to {)censor's share ol the composilioo mullipged by

{i) $.10 for sales ofupio 50D,000 Phones
(ii) $.08 for sales of 500,001 - 750,000 Phones
(iii) $ 07 for sates of750,001 - 1,500.000 Phones

{b) Upon execution of,this agreement. Licensee shall pay lo Licensor lhe sum of
$68,740.15 (lhe Seltlemenl Fee ) which shall be deemed to be inclusive of 't00% of aB Royalties due
in connection with 1,374,803 Phones manufactured by Licensee whether sold or remaining in
inventory. II is acknowlerlgnd and agreed that the Sctgcmenl f ee is for 0 re settlement of claims aod
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is noi enlirefy a royally payment. Licer!see herebywarranls and reprksentIs that as df FekruartI 'I,
2005 no more Phones shalt be manufactured containing the Ring Tone

(c) lf al any time dunng lhe Term hereof Licensee pays any royally or other fees in
cannection with ring tones of musical composilions embedded in lhe Phanes to any other owner or
administrator of musical compositions. indudi'ng the Compos itian, higher than the Royalty speciged
hereunder. on a pe!r composition basis or olhervvise, Licensee shati pay such hiqher royatiy ta
Licensor retroactiveJy la ihe lirst accounting period during which such ttigher royally or fixing {ee Ls

accounled to such o'ther owvier or admirJsbalor

3. (a) Vpon execution af this agree ment, Licensee shall forward lo Licensor a coinplele
an accurale uCcOunling delaili'ng the nurober of Phones manufactured!and aofd b'y Licensee lrom
March 1. 2003 through February L 200ri, including the amounl af phones hlotd inl invehtoryion
February 1, 2005 {the "Accounting,").

(b) Lioensee sha'll maintain accurate and complete record.s and books of account
containing all inlomiation needed to compute and verify the amounls payab'Ie to I icensor hereunder
pursuant lo the Accounting. licensor may audit those 'books and records. Licensor inay ma'ke such
an examination only once Liriensor may conduct.such audit only during Licensee's usual
business hours. aruf at the place vshere it keeps the books and records to be examhed, on at leasl
thirty (30) days piio r notice.

(c) Sur& audit shalt be conducted at Licensor's sote extiense. exoept!that if the'udit
reveats an errorresuttinj in an underpayment to Ucensar of five percent!(5%) or more bf ihe total
amounl accounled to t.icen;or ttien i.icensee &hali.pay to Ucensor ai! reasonable audit cosls.
inctuding lravet. hotel and per dieins. loc!ether with the underpayment.

4 Licensee may not assign, transferor sub-licence any of iks rights hereunder w'ithoul Licensor's
prior wriqten consent and any purported such assignment. transfer or license shall be void ab fnilio.

5. Contingent uponLicensaCs receipt of the Settlement Fee and subject Io Licensor's rights
pursuant to articte 3 above, all controversies between Licensor and Lici nsee solely in connectionwilh'censee's

exploitation of the composilion as a Ring Tone piirsuant Io the riIJhts granted herein are
hereby tinnily compromised arid setlled arsd L'icensor releases Licensee fram any and «alt claims with
respect thereto.

6. (a) For the avoid«inca of doubt, no rights are granted in any recording of the
Composition. and no righls are granted other than those; expressly referred to herein

(b} Neilher partyhall i!ssue any press rele;&sos or other forms tel publicityimatedats'hichmake reference to 'Ihe other party or thrs agreement without the firior Written consent 'ol'the
other parly.

(c) Licensee shall be responsible far Irecuring, and payihg for, whatever public
perfarmance licenses required'n connection with Iits Ring Tone seniice thrqughout the Territory, For
avoidance of doubt. it is acknowledged and agre&st that the Royalty khall 'nol He incIJusive of isubtfo
performance moniei payable in connection viiih the Ring Tone, if arty. add nd public peiforrnance
license is granled hereunder.

7 This Agreement shall be governed by and construed in accordance with lhe 1.-!ws of the'Slate
of New York whose courts shaIl have exdusfve jurk diction over any dispute,arising herefrom.
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8. 'This Agreement contains att of the lerms agreed behveen the parties and replaces any and all
previous agreements whether written or oral concerning the subject rnatter hereof

AS WITNESS the bands of the parties the day and year lirst above written

BhllG Music Publishing NA, inc.

By:

VTech omrnunications, tnc.

r r

l

4r a3le L.bwenxoy
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RING TONE LICENSE

Agreement made ds of February 3, 2003 between Zomba Enterprises Inc, Zomba Songs Inc.
and Zpmba Melodies Inc., 138 West 25~ Street, New York, NY 10003 (hereinafter, individuagy
and collectively. referred to as "Zomba") and 9 Squared Inc., 4800 Wazee Sl., Suile 20, Denver,
colorado 80202 (hereinafter "I icensee") (coitectIvely. the "Parties, arid each, a "Party ).

III-IEREAS, Zomba owns andfor controts certain musical compositions lisled on Exhlioit

A, annexed, together with other musical compositions which Zomba may. in its discretion..add
to such Exhibit A during lhe Term hereof, and

Mfl-IEREAS, Ucensee intends to provide Ring Tone Service {as defined In paragraph
1(a){vi)} to iis mobile phone customers. and/or to companies which in turn provide services to
mobge phone customers {collectively, lhe "Customers") and wishes to iicense the Compositions
(as defined in paragraph 2(a)) for such purpose; and

WHEREAS, Zomba desires lo license ihe Cprnposilions to Licensee for exploitation,
throughout the United States and Canada {the "Temtory"), for use in connection with a Ring
Tone'Service;

WHEREFORE, for good and vafuable consideration, ihe parties hereto agree as follows:

I I icense

(a) Zomba grants Ip Licensee the npn-exclusive, nontransferable. limited license to
use the Compositions as follows:

Tn creair„a IvIIDI or digital ijfr pf ihe Composiijpns (the "Fife(sl")

(ii) To arrange and1or record a sequence from the File, oi musical tones only
withoul '\yncs or- instrumenia(ion, not to exceed thirty (030) seconds (the "Recording(s)");
provided, however, that any arrangement of any of the Compositions by Ucensee ( Licensee
Arrangements") shall be done on a "work—made-for-hire" basis for Zornba under the United
States Copyright Act and all similar laws (collectively. Ihe "Act"), and alt right, title and interest in
and to such arrangements, including without Nmitation the copyright gierein, shall belong
exclusively lo Zomba for the term of copyrighl and any renewals thereof, throughout the
universe, in perpetuity, in all languages. formats and inedia, whether now known or hereafter
created lf the Ucensee Arrangements or any part thereof. is deemed n'ot tp be "work-made-for-
hire" under lhe Act, Licensee assigns exclusively lo Zornba aN right, tille and interest in and to
the Licensee Arrangements, inctudirrg, without timltalion. throughout the universe. in perpetuity
in all languages. formats and media, whether n'ow known or hereafter created. Notwithstanding
anything to the contrary contained herein, Licensee may not alter the fundainental character of
ihe Composilions. or make any other use of the ComposiTions not expressly granted by Zomba
herein.
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(iii) To transform lhe Recording's into ringl tonle fdrmats. tnonophenici or i

polyphonic sound only (the "Ring Tone(s)").

{iv) To make a database of the Ring Twined aifaifabfe lvia lUcensee's i

proprietaiy Web sile, and those Mteb silas il hosts'and maintains for its Jicensees and business
partners, to lhe Customers for download onlo their mobile phones for personal'use by that .

Customer, provided that Licensee uses secured technofogy inl aMrdhnce vrith industry
slandards lo safeguard the Compositions from unauthorized acdess lor cbpyihg. l

(v) To make server. incidental and buffer l copies lof the Ring Tones~ to i

facilitate the impieinentation of the rights granted in this Licensees

(vi) To a)low end users to preview Ucensee'sl setlvfcel via tuselof segrrients of
the Ring Tones not to exceed thirty (0:30) seconds each, limited io streaming only on Web sites:
that provide Licensee's services. in no event shall the Conipositions be used in any
endorsements. commerdals or cAcross-promotions of any service,'roduct or enlity, including
but not limiled to Licensee's Ring Tone.Service.'ll

of the foregoing actlviges shall be performed at Lfcenseu's sofis expense. The Icense:
granled under this agreemenl is referred to herein as the "Licenae" As used herein, "Ring Tone
service" shall mean the provision of Ring Tones, via Lfcedsee'6 proprietary yifeb lsite,'o 'ustorriers'orthefr personal use.

{b) The term of the License (the "Term") shall be for one (t) year, commencing on
February 3; 2003 and expiring on February 2, 2004, unless terminated eaNer in accordance
with Article 5 below. lt fs understood,.though, that Custornem may continue fo use in the manner
specTiied herein, aller the Term, the Ring Tones downioaded onto 'theit'ellular phones during
the Term.

(c) Zomba expressly reserves ail righls now known orhereafter to becolna known:in.,
Ihe Compositions; Alt rights, litle and interest in and to the Compositfons (an'd as ra-recorded by
ar on behalf of Licensee) in all media now known or hereafter developed, are owned and:
retained so/eely and exciusively by Zomba.

2. Ooeratino Procedures

'a) Licensee shall presents list of requested compos Tiions to Zombe which Licensee
desires to license, which lisl shalt be supplemented frofri tfme to time by'Ucensee Zomba shall
deteniiine in its sole discretion to license such qornpositfons to Ltcensee-hereunder. Zarnba .

shag notify Licensee in wriTing which composNoits are approved and such approved
cornposilions shall be deemed lo be'added to Exhibit A and shall become subject to ell lhe
terms and condiTions of this License (individually and cotfectivefyt thd "Cbmpbsitions").

(b) Licensee will comply with all reslrictions relating .'to territory, name arid fikeness,:
use restrictions and other restrictions io which Zomba is contractually baund Zamba will inform ~

Licensee of such restrictions when the Compo+lions are added to Exhibit A.'c)
Where practicable Licensee shall cause to be printed oii ail physical~ and digital

materials used in conneclion wifh exploitation of the Coinposftiohs, the tilie of the Compositions,
the names of the songwriter(s). notation that Licensee is the ticenSee .of Zomba and an
appropriate copyright notice. Any act or omission by Licensee not in compliance herewith shall
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be without the aulhority of Zomba. Notwithstanding the foregoing, any inadvertent faifure to
provide such credit shaH not be a material breach of this License and Licensee agrees to
prospectively cure any such credil omission.

(d) Upon request, Zomba shaf1 endeavor to identify for Licensee lhe genre of each
Composition subject hereto.

(e} in the event Zomba shall request Licensee to cease using any ComposiTion,
Licensee shall do so soon as practicable after receiving nonce, but not tater than three (3}
business days after receiving such notice. Nohvithstanding the foregoing, in the event lhat (i)
Zomba ne longer has rights to exploil certain Composigions, or {»} upon written notice by Zomba
lo Licensee thai, in Zomba's reasonable discretion. any use of the Compositions is likefy to
generate any legal claims, or (iii} there is a securily breach in Lice»see's encryption'technology,
Zomba may require Licensee to immediately cease distribution and accessibilily of certain
Composition's.-and Licensee shall cooperale with such requesls on an immediate basis.

(f} Upon requesl, except as prohibited by iaw or other third party confidenbality
agreement, Licensee shail make available to Zornba whatever Customer data Licensee
maintains relating exclusively to Custoiners who downloaded Ring Tones licensed hereunder.
Such dale shall be made available to Zornba in all formats maintained by Licensee, or other
formats convertible therefrom {which conversion shaH be at Zomba's expense) and to the extent
permitted by Licensee's customers andiar partners. Such data shall be confidential and Zomba
will not sell or provide to third parties such data without consent in each such instance.

O. ~Re allies

(a} In consideration of the rights granted herein, Licensee shall pay to Zornba a
ficense fee of: (i) Twenty Dollars ($20.00) for each Ring Tone cop~ed to the masler server, which
is non-recoupabie, plus (ii) the greater of.Ten Cents ($0.10} for each completed download of.a
Bing Tone to a Customer {regardless of whether any charge is made to or collected from the
Customer therefor) or Ten Percent (10%} of'. gross revenues generated by Licensee in
connection with t,icensee's Ring Torie Service. All sums shall be based on Zomba's pro-rats
share of lhe copyright interest in and to lhe Compositions as set iorlh on Schedule A

(b) Upon the execution of this ticense, Licensee shall pay lo Zomba a non-
relumable advance ("Advance") of One Thousand Five Hundred Dollars ($1.500.00) recoupable
from the royalties payable under subparagraph 3(a)(ii) above

(c) Kith respecl to any and all fncidental andlor buffer copies made of the Ring
Tones to facililale lhe implemenlalion of the rigbls granted in this License, Licensee shaH pay to
Zomba the sum of One Dollar ($$ .00), receipt of which is hereby acknowledged.

(d) Licensee shall be responsible for securing. and paying for, whatever public
performance licenses are required in connection with its Ring Tone Seivice throughout the
Territory.

(e) Ucensee and Zomba shall endeavor lo achieve as transparent a royalty
accounting system hereunder as technically is feasible VNIhout limitation of Zornba's righls

'nder subparagraph 4(dj below, from lime to lime during the Term upon reasonable notice, but
no more often lhan quarterly, Ucensee shall permit 7omba access to the relevant portions of
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Licensee's computer systems so as to allow zomba to direcliy verify the nuitiber and taction of
each download o( a Ring Tone hereunder.

(a) 1%thin forty.five (45) days after the end of each quarl'araiinual period, i.e ending
Match 31, June 30, September 30. and l3ecernber 31, Ucensee witl render to Zomba a true and
detailed accounting of all Riilg Tones deriving from the Compositions downloaded hereunder
during the period concerned, directed to'.

Zomba Music Publishing
Attn. Nancy Bloom - Associale Director, Business Affairs
138Vit.25 Street
New York. New York 10001

Each accounting period shall report each Composition by Gtle and country, the number'f'ownioadsand the resultant royalty hereunder. Each accounting shall de accompanied by
payment to Zomba of aII royalties due. Upon Zomba's request, Ucensee shaI furnish such
statement in electronic or digital form.

(b) No payments shall be diminished or reduced In any manner for any reason,
including without Imitation, any vethhotdings, currency restrictions,~ exchanges or taxes. Upon
written request, Zornba shall provide Licensee with a current %~9 form. i

(c) AII payments to Zomba shall be remitted In United States'otlam. Each'onversionfrom another currency for the purpose of comiiutlhg sbch Ipaylnants shall'be'alculatedat the rate of exchange in effect on the dale the statement concerned is rendered.

(d) l.icensee shall maintain accurate and complete records and books of account'overIngthe licensing of'lhe Compositions under the'lc'ense arid ciontaining all other
infoimagon needed Io compute and verify the amounts payable to Zomba hereunder. Zomba
mey audit those books and records wilhin hvo (2) years after rendered and no more frequently
than semtwnnuatiy. Zomba may make such an examination'or 'a parttclilar'statement only .

once. Zomba may conduct such audit only during Licensee's usual business hours, and only al
the place where it keeps Ibe books and records to be examined, on at least Ihirly {30) days prior
nolce. Such audit shall be conducted at Zomba's sole expensiI: prbvidlid, however ithaliif. as a
result ofany audit, it is determined that Licensee has understated the royaNes due to Zomba by
ten percent (10%) or more, Licensee shall pay to Publisher'he~ amount~by Which royalties have'eenunderstated and shall reimburse Zomba for the cost of the audii.

(e} .All payments becoming due to Zomba under this agreementiwiil ~be made fn foll'llhoulany charge for bad debt, free goods, discounts, contain4r c&argt:, selrvich charge or eny'therolfset or dedudion whatsoever.

(f) If Licensee is actually prevented by Iaw or government order from making any
payment to Zomba in United States Dollars. Licensee will promptly ndtify Romba ind 'will not
commingle the moneys concerned with Licensee's other assets or with the property of any other
person. but will hold these moneys separately and in trust for ZOmba or deposit them as Zomba
instructs in wnting. Licensee will continue ta be obligated for each such amount until Zoinba (or
the deposlory so designated by Zomba) has actually receiired itL
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5 'erminalion

{a) Zoinba may terminate the License by giving Licensee notice if Licensee violates
any of its obligations, representations andlor or warranlies under this agreement for any reason
(including impossibility of performance) and such failure has not been remedied to Zomba's
satisfaction within thirty (30) days after Zomba gives Licensee notice of iL

(b) The License will terminate automaticafly, without notice, if any of the follovring
circumslances occurs

(i) If Licensee is dissolved or ils assets are liquidated, or if Licensee
becoines insolvent and il is not dismissed within ten (10) days of such event.

(ii) If a proceeding in bankruptcy, for a reorganization. or for other relief from
ihe claims of creditors, or any similar proceeding, takes place with respect to Licensee or its
property and it is not dismissed within ten (10) days of such event.

(c) A termination of the License under this Article 5 will nol limit or affect any of
Zomba's other righls.

(d) vpon ihe expiration or termination of the Term, all of Ucensee's rights hereunder
shall terminate. Licensee shall withdraw the Ring Tones hereunder from the database of
possibte Customer retrieval and shall make no further use oi the Compositions, nor ol'he Files,
I-recordings or Ring Tones whatsoever Licensee shall destroy all of the Ring Tones and furnish
to Zomba an aflidavi'I of destruction within fifteen (15) days after the end of the Term.

6. Asskrnm rrl

Neither Parly may assign this. Ucense or transfer ils rights, duties or obligations under this
Ucense to apy other entily, without prior wrilten consent oi lhe other Party. excepl thaL {aj
Zomba may, upon written notice and viithnut Licensee's prior consent„assign th!s License, or
any of its rights hereunder, to an entity thai controls. or is controlled by, or is under cominon
control of Zornba, or in connection with any merger, aCquisition, divestiture. consolidation or
other corporate reorganization of Zomba, and (b) Licensee may assign this License, or any of its
rights hereunder. to an enlily that controls. or is controlled by, or is under common control of
Licensee. or in connection with any merger, acquisition, divestiture, consolidation or other
corporate reorganization of Licensee provided that the assignee assumes all of Licensee's
obligations. responsibiIies and liabililies in writing and that Licensee remains primargy liable.
Any attempt to assign or otherwise delegate any rights, duties or obligalions hereunder in
conlravention of this 'paragraph 6 will be void and of no force or elfect and Zomba may
immediately terminate this License This License will bind and inure to the benefit of the Parties
and their respective pemritted successors and assigns

7 Notices

All notices under this agreement will be in wnling and will be given by registered or certilied
mail, relurn receipt requesled, at the respective addresses shown above or such other
addresses as either party shall designate. Notices shall be deemed given when inaifed, except
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thai notice of change of address shaH be effective only from the date of its receipt. Each notic~
shall be sent to:

To Licensee- At the address sel, forlh on the. first page hereof

ToZomba: Zomba Nlusic Publishing„138 West 25'" Street, New York, jdew York
1000'f, atlention: Sr Vice President. Business Affairs

or to such other address(es) as to which lhe noticing party shall have theretofore. received
writ!en notice. Alt notices to the parlies hereto shalf be in writing and shall be sent by overnight
delivery er facsimile with wiitten confirrriation if such notice requires a re& ponse or action within
a set lime period therecinder. The date of mailing shall be the date of the driving of notice.

8. 1Narraniies ~Fie esenlalions Indemnilie.;

(a) Zornba represenl'.s, warrants.and agrees as follows (with respect to its respective
fractional interests in the Compositions describedin Exhibit A).

(i) Zomba has fuff ifqht, power and authodty to enter into this License and to
grant to lhe Licensee alf nghts hierein set oui upon the terms'and'condiTiorisherein

(ii) Zomba will pay any and atl fees, royallies and other sums due lo the
songwriters of fhe Compositions as we)j as llo publisher% arid cbpubfishi:rs Shofn Zomba
administer with respect to the royalties recefved by it hereunder

(b) Licensee warrants, represents and agrees as follows:

(i) Licensee has the fuff right, power and authority to enter into and pe'rfonn
this License upon Qie terms and conditions set forth herein.

(if) The Recordings, Ring Tones and any other content. materials -or
technofogy provided, made avaitab(e or used by 1 icensee shall nol infrincle upon any third-party
rights

(iii) t.i'censee shelf take all steps reasonably necessary lo secure. and
maintain proteclion of the ComposiTions„by way of encryption or otheneise, under copyright and
equivalent or slinilar jaws lhiroughout lhei Teirilory.

(iv) Licensee shal'1 comply with all appticable federal, stale and local laws,
rufes and regufations in lhe performance of its obligations hereunder.

(v) Licensee and its employees, agents or repre..entatives will not, without
Zdmba's prior written consent in each such:instance, refer to or disclose the existence or lerms
of this License or use Zomba's name, any of Zornba's affiliate or'refaited 'entities.'ncluding
(vfthout limitation any Zomba related record label, or the na'me.'fogd or fden'tifief of any'rtist,
songwiiler or Composition associa'led with Zomba (or any affiliate of Zomba) in any press
refease, advertisement, announcement or public disclosure. Fair the avoidance of doubt. thils
subparagraph 8(b}(v) shall not preclude Licensee from disclosing this tefms ~of this l.'.icense to
other music publisf;ier partiiipants in Licensee': Ring Tone Service or third-party companies
with whom Licensee has entered into an agreement to provide its Ring Tone Service.
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(vi} Ucensee shall enter into all required music performance licenses with
ASCAP. BMI and other simHar performing rights agencies having jurisdiction relating to
performances of the Compositions and pay aH fees thereto

(vii) Upon written instruction from Zomba, Licensee shall not license any
Cuslorner or other user that is engaged in piracy. illegal activities or other unauthorized use of
lhe Ring Tones or the Composilions, or that has olhenvise been designated by'the RlAA, IFPl
or olher such body as an illegal producer or distributor

(c) Each party hereunder will hoid the other party, its successors, assigns, agenls
and Hcensees, free and harmless from and againsl any and aH daims, demands. damages,
expenses, losses or costs (including reasonable attorneys fees and cosls), or any sums paid in
settlemenl, a~ising out of or incurred as a direct result of. any actual breach of the
representations. warranties, agreements and undertakings of or by the party concerned ln no
event shaH the total liabiHity of Zomba in connection with the rights granted for the Compositions
exceed the consideration received by.Zomba in connection wHh lhe licensing of said
Compositions. Licensee will give Zomba prompt notice of any claim and Zomba will have the
right to assume the defense thereof al Zomba's expense.

g. Most Favored Nations

Jn the event Licensee enters into an agreemerrt 'with a third pa'rty ticensor for the use of
compositions in Licensee's Ringtone Seivice similar to'he use of iho Compositions granted
hereunder, and such agreement contains 'terms and/or condiTions which oro more favorable
than the terms and/or conditions contained herein, then effective as af ihe date of such
agreemenl. such more favorable terms and/or conditions shail be deemed incorporated herein
relroaclive to the dale of such third party agreement. Notwi1hstanding the foregoing, any
increase in the Royalty and/or Advance on account of the operation of this Section 9 shaH be
payable retroactively to the date of this License and such increase shaH be fully recoupable from
royalties payable to Zornba hereunder, provided however, recoupment shaH only he required
hereunder if Ucensee and lhe lhird party licensor have agreed upon such a recoupment ln lheir
agreernenL

i0 MisceHaneous

(a) No designation, approval or consent provided for in ibis License wiH he deemed
given unless it is given in writing and signed by and authorized officer or representative of the
party concerned.

(b) Licensee will take such steps as Zomba shaH reasonably request in accordance
vvith indusby praclices and standards for lhe purpose of protecting oi enforcing Zomba's rights
in lhe Compositions Licensee wiH nolify 2omba promptly of any occurrence which might affect
those rights.

(c) Zomba will have no obligation to renew or extend the License after the end of the
Term, and may decline to do so in its unrestricted discretion.

L,o

(d) The rights granted herein only pertain to Zomba's pro-rata share of the copyright
inlerest in and to the Compositions as set forth on Schedule A. Ucensee must obtain approval
from ihe other publisher(s) of the Compositions, if any.
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(e) Licensee wiiinotaltack thb Itle ofZolnba in the ComposTiions or any copyiight or
other rights in them; nor will Licensee atlack the valiNiy of the License

This Ucense contains the entire understanding of the parlies and cannot be
changed or terminated except by an instrument signed by an officer of each parly. A waiver of
any provision of this License wlil not waive lhal.provision for the future or waive any subsequent
breach ofil. All remedies, rights and obligations In this License 'shaN be'cuniulative arid none of
them sha0 be in lirnilalion of any other remedy. right or obflgatioti of either party.'g)

This License has been entered into in the~State of New York, and lhe validly,
. interpretation. and legal effect of ibis License shall be governed bye the llawk of the $tata of New

York applicable to contracts entered into and performed entirely within tha Stale of New York.
The Mew Yoik state and federal courts will have exclusive'jurisdiction of shy eonboversies
regarding this license agre@ment; and any action or olher proceeding which involves such a
controversy wNI be brought in the cours located within lhe Slate and County of New York and nol
elsewhere.

(h) The relationship of lhe parties is lhat of independent contractors. and nolhing in
ibis agreement will conslilute eitherparty an agent of the other.'I)

The parties acknowledge that the nature of this'License.Is unprecedented, lhat
there are a number of marketplace factors pertaining to'he'subject'natter hereof that are'ncerlain,including but nol Iiinited to business considerations. 'The tarpons llereof. Including but'ot

limited to lhe payment for in conneclion wilh, or value of, any services or products, are not
inlendsd to, and shall nol, prejudice in any manner or for any purpose any rights or obligations
ralaling lo any future periods, arrangements or agreements: between the parties or involving the
services or industries that are the subject maiter hereof and therefore shall not be binding or
prejudicial to any position for any period subsequent lo Ihe date of this Ltcenes.

g) This License will not become effective until executed and delivered by Zornba
and Licensee.

g Squared Inc.

„$~
Zomba Enterprises Inc.
Zomba Songs Inc.
Zomba Melodies Inc.

B
Rachelle Creenblag
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EXHIBIT "A"

LIST OF APPROVED COQPOSITIOliIS FOR RINGTQNES

~Com osiiioe

"5678

"18 Til I Die"

"9 Teen 90 Nine"

l~Nriter s

S Crosby, B. Upton

B J.Lange. B. Adams

Percenla e Controlled

50%

50/

1 00%F. Durst. Rivers. Borland, Otto,
Dirnant

"gf You'e Not 'In It For Love)
I'm Gutta Here"

BJ. Lange, S Twain 50%

|You Drive Me) Crazy" M. Martin; P Magnusson
D. Kmeger, J. Etoffson

81 25%

"A Lesson t.earned" F. Durst, Qlto, Borland, Dimant, 100%
Rivers

A Place For My Head"

"A Space Age I.ove Song"

C. Benninglon, R Bourdon, B.
Delson. M. Shinoda, J. Hahn

Maudsley. Reynolds, Score,
Score

100%

100%

"A Nomen's Threat"

"Aaron's Party (Come Get lt)

"Ain't Got Nothing, If You Ain'
Got Love

B Kelly

B. Kierulf, J Schwartz

H.J.I.ange, M. Botton

100%

100%

50%

"All For Love" B.J Lange,B Adams
M. Karnen

33 34%

"All I Have To Give"

All I Nant ls You"

"Ali I Nant To Do Is Make Love
To You"

FuH Force

B. J. Lange. I3. Adams

B. J. Lange

100%

50%

't00%

"All Of My Days B- Kelly 'I00%

"The Answer To Our Life H. Dorough. N Carter, B. Littrett, 100%
A McLean, K. Richardson

Any Man Of Mine" B.J. I.ange, S. Twain 50%
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EXHIBIT "A" (cont.) .

LIST OF APPROVED COMPOSITIONS FOR RINGTONES

Composition

"Anywhere For You"

"As Long As You Love Me"

"...Baby One More Time"

"Backs. Forth

Writer(s)

Mf. Perry.6. Baker

Max Martin

M. Martin

R. Kelly

Percenlaoe Conlrolled

100%

'00% '

100%

'00%

-"Back To Your Heart

"Before The Night ls Over"

"The Best Of Me"

K Richardson. J Blunre. G Baker

M. Marlin, B. Adams

R.J. Lange, B. Adams

100%

50/

"Boiler" F. Durst, Rivers, Borland, Otto
Dfrnant

M0%

"Born To Make You Happy"

"Boxerbeat"

"Break Stuff"

A. Cerlsson.K. Lundin, 100o/o

- D. Collard, R. Marche, T. Ball 100%

F. Durst, Rivers, Borland, Otto, 95%
Dimant

"Breathfess" R.J. Lange, S. Corr,
A. Corr, C. Corr, J. Corr

50%

"Bringin'a Noise"

"Bump N'rind"

"By Mysefl".

"Bye Bye Bye

JC Chasez, V. Renn

R. Kelly

C. Bennfngton, R. Bourdon, B.
Delson, J. Hahn, M. Shinoda

A. Carfsson.J. Schufze,
IC. Lundin

100%

100%

100%

100o/o

"The Call"

"Calypso Crazy"

"Can I Touch You...There

M. Marlin, R. Yacoub

B. Ocean, R.J. t.ange

R. J Lange. N. Rodgers.
hL Bollon. 8 Edwards

100/o

100%

i 60%

Can Mfe" A. Greggs. L Daniels, R. Jerkins 25/o
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EXHIBIT A" (cont.)
LIST OF APPROVED COMPOSITIONS FOR RINGTONES

~Com osilion

"Cannonba!I"

"Can't Slop This Thing
We Started"

Vfriter s

K Deal

R. J. Lange, B. Adams

Percenla e Controlled

100%

50%

"Caribbean Queen"

"Cloud Number Nine"

K. Diamond, B. Ocean

M. Martin; G Peters
B. Adams

100%

33 34'lo

- Tike Colour Of Love" B. Eastmond, W. Brathwaite,
C. Ocean. J Skinner

100%

"Come On Over"

"Cotton Eye Joe"

R. J Lange.S. Twain

J Ericsson, P Retniz. Orban

50%

100%

"Crawling" R. Bourdon, C Benninglon. Delson, 100%
Hahn, Shinoda

Cure For The itch" R. Bourdon, C Bennington, Delson
Hahn, Skinoda

100%

"Darlin'"

"Dear Diary"

"Dedicated"

"Do I Have To Say The Words"

T. Alfen. M. Morton

S. Spears, J Blume, E.V/ilde

R. Kelly

R. J. Lange, 8. Adams
J. Va!lance

60%

100%

a 0ncc
I Vjo

33.34%

"Do Ya Do Ya Wanna Please Me"

"Do You Believe in Love"

M. Bissell, G Richardson

R. J. Lange

100%

100%

"Don't Go Off Wandering" F Dursl, Rivers, Borland. Otto,
Dirnant

100%

"Don't Want You Back M Martin 100c/

"Don't Wanna Lose You Now" M Martin 100%

"Don'I Be Stupid {You Know
I Love You)"

R J. Lange, S. Twain 50%
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EXHIBIT "A .(cont.)
LIST OF APPROVED COMPOStTIONS FOR RINGTONES

Comoosition Writarfs) Percentaoe Conlrolled

"Don't Let Me Be The Last To R. J. Lange, K. Scott 70%
Know" S. Twain

"Don'tTry To Stop ll Bonhomme 100 jo

"Down Low (Nobody Has To Know)" R. Kelly

"Dreams"

"Drowning"

"E-Mail My Heart"

"Elephant
Stone'.

Laws, G. Bobb

A. Carisson, R Yacoub,
L Thompson

E.F. While

L Bmwn, J. Squire

50%

65.67%%d

100oro

100%

"Everybody (Backstreet's Back) M. Marlin, D. Voile '100'oro

"Everylhing" F. Durst. Rivers, Borland. Otto 100%

"Everylhing I Do I Do It For You" R.J. Lange. 8 Adams. IM. Kamkn ! 183'5%i

'Feed My Frankenstein"

"Finat Hearlbreak"

"Fly (Featuring Super Cat)"

Cooper, Richard, Manning, Coler '50%

E. F White 100ol

Vl Maragh.A. Shacklock, 8 Frazier1657%'.
Sheppard.M. McGrath. M. Karges

J. Nichot

"FoolAgain'. Magnusson, D. Kreuger
J..Elofsson-

'Fool sGold"

"For The Girl Who Has
Everything"

L Brown.J. Squire

J. Skinner.V. Renn

100%

1 00%

"Forgotten" R. Bourdon, fcL Shinoda, B. Oelson 100%
J. Hahn, C. Bennington, D Farrell,
M. Wakeffeld

Freaks Come Out At Night

"Fresh Prince Of Bel-AiP W Smith, J. Townes '100o%%d

L Smith.J. Hutchins !
~ ~ ~100vto
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EXHIBIT"A (cont.)
LlST OFAPPROVED COMPOSITIONS FOR RINGTONES

Composition

"Fnends"

Wnter{s)

L Smith, J. Hutchins

Percentaae Controlled

100%

"From The Bottom Of My
Broken Heart"

100%

Foll Nelson"

From This Moment On"

'Get Down (You'e The One
For Me)"

F. Durst, Rivers. Borland, Otto,
Dimant

RJ. Lange, S Twain

8. Aris, T. Coltura, J. McGuifey

100c/

40%

9.32%

"Get Qu8a My Dreams. Get into B. Ocean. RJ. Lange
My Dreams"

100%

"Giddy Up"

"Gina"

Gotham City"

"Groove Is ln The Heart

V. Renn, J. Tanberlake, C.
Kirkpalnck, J. Fatone, L Bass

K. Alexander. R. Hatttgan
M Bolton.

R. Kelly

J Davh {p/k/a "Q-Tip").K. Kler
D. Chung, D. Ball. H; Hancock

33.34%

100/o

75%

"HalfA Hearl" S. Lewis. A. Anders. N Haasman 33.34%

"Have You Ever Really Loved A
Vli'oman7"

RJ. Lange. B. Adams. M
Kamen

38 33%

"Hey Mr. M (Keep Playin'his
Song"

L Campbell, T. Allen, J. Skinner . 100%

"Hit.Me Uiee A Hammer"

"Hold On

"Home Ain't Where The Heart
ls (Anymore)"

H. Lewis, R.J. Lange

F. Durst, Rivers, Borland, Otto,
Dimant, Weiland

R J Lange, S. Twain

70%

83.33

50%

Honey t'm Home"

Honey Love

R J Lange,S Twain

R. Kelly

60%
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EXMIBIT A" (conL)
UST OF APPROVED COMPOSITIONS FOR RINGTOIIE5

CONposition

I Am fhe Resurrecllon"

"I Believe I Can Fly"

"I Can'I Steep Baby (If I}"

I Don'I Want To"

"I Finally Found Someone"

WrRer(s)

l. Brown, J. Squire

R.Kelly

R. Kelly

R. Kelly

R.J. Lenge, B. Adaoe, M.
Ham)isch, B. Strelsand

Percantaae Controlled

100%

100%

100

100%

"I Just Nanna Be With You

"I Promise You"

"I Need You Tonight"

I Ran"

"I Said I Loved You, But I I.ied".

Full Force '
i i i 75P/o

R J.Lange, M. Bolton

A Frornin

75/

100%

Score, Score. Maudsiey. Reynolds 100%

FL J. Lange, M. Bolto6 I I I ?5%

I %anna Be Adored"

"I Nanna Know"

"INanna Rock"-

"l Vlant it That Nay"

I Wi1I Be There"

Anil Slill Love You"

- "INish"

lf l Could Tum Back The
Hands OfTime"

"lf f Don't Have You"

"lf l Let You Go"

"if Walls Could Talk"

"I'l Never Break Your Heart

l. Brovrn, J Squire.

J. Thomas, J. Skinner

D. Snider

M. Martin.A. Carisson

A. Carlsson, M. Martin

E.F. White

R. Kelly

fL Kelly

W. Perry, G. Baker, T. Allen

P. Ilagnusson.D. Kreuger
J. Efofsson

R. J. Lange

E. Wilde. A. Manno

100ol

100%

100%

100%

100%

100%

70

100ol

100o
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EXHI BIT "A" (Cont.)
LIST OF APPROVED COMPOSITIOHS FOR RINGTONES

~Coot oeitioo W~riter e Percenla e Controlled

"I'm Already There"

"i'm Broke" F Durst, Rivers, Borland, Otto,
Dimant

100%

G. Baker, F. Myers, R. McDonald 66:67'/o

"I'm Nol Made Of Steel" R. J. Lange. D. Iltfarren
M. Boiton

33 34%

"i'rn Not Strong Enough To Say No" R. J. Lange 100%

"I'm Your Angel"

"ln The End

R. Kelly

C Benninglon, R. Bourdon, B.
Detson, M.Shinoda, J Hahn

'100%

100/o

"it'l Be OK F Durst, Rivers, Borland,.Otto,
Dimant

'l00%

"It's Gonna Be Me"

"Il's Golta Be You"

"lt's My Life"

A. Carlsson, M Martin, Remi

R. J. Lange, M. Martin

M. Martin, R Sambora
J. Bon Jovi

100%

'l00%

33 34%

"lt's My Life"

"It's The IAfay You Make Me Feel"

"irresistible"

T. Friese-Greene, M. Hollis

J. Elofsson

R. J. Lange. S. Corr.A. Corr
D Corr, J. Corr

25%

25%

50%

"Jam It Jaln" A Jolly. D. McConnell, M Lewis 100%

Johnny Friendly"

"Just Got Lucky"

"Just tdke This"

C. Bostock, D. Collard, T. Bait

C. Bostock, T. Bait

F. Durst, Rivers, Bolland, Otto,
Dimanl

100/o

1 00%

100o/

"Kiss Me At Midnight"

"Larger Than Life"

Let Me Let Go"

V Renn

IVI. Martin, K. Lundin, B Littrell

S. Diamond, D. Mortgan

50%

100%

50%

l'lUSAlZRC2it'UD BAnvonrtobloorntlntcroa8Srioarcdtainccncnt.doc



'XHIBIT "A" {conl.)
USTOF APPROVED COMPOSITIONS FOR RINGTONES

Corn))ositton Writerfs) Percentaae Controlled

"Lel's Make A Night To Remember" R. J. Lange, B. Adams 60%

"Life's What You%lake It" T. Friese-Greene, M. Hollis 25%

"Living in Anolher World

"Lucky

"Made ol'Stone" I. Brown.J. Squire 100%

T. Fliese-Greene, M. Hois ' -'25%

M. Marlin, Rami, A.l&onlund 75%

"Mani I.Feel Like A Vlfornan!" R.J. Lange, S. Twain ' '0%
"Meet ln The Middle J. Fostor, D. PMmm'er.C. Hartford 86.67o/'The

More You Live, The More
You Love"

Maudsley, Reynold. Score.
Score

100%.

"Motormania" Bonhomme,oumo, Lambert 800/o

"Mr. Gorgeous {tt Miss Curvaceous) N. Miranda, IVL Brown, C. Franck 100%

"My Generation . F. Durst, Rivers, Borland, Olio, 100%
Dirr)ant

"My Love" P. Magusson, D Kreuger
J. Etofsson, P. Nylen

3T.5%

"My Name ls Not Susan"

"My Way

"No One Hse Comes Close"

No Strings Attached

"Nobody LikeYou"

EF White 100%

F. Durst, Borland, Otlo, Rivers, 85%
Dirnant

F. Durst, Rivers, Borland, Otto, 83.34
DI)nant, Weiland

)PI. Perry, G. Baker, J. Thomas 'l00%

JC Chasez, A. Greggs, B. Daymond 75%

"Nookie" F 'Durst. Rivers, Dimant, Borland, 100%
Otto

Old Pop In An Oak"

"The One"

P. Edenburg .

Mo Marlin. B L)ltreil

100/o

1 00%

'CAUSA)2RC?U'UD OA)WocdlnNoomvo)cmcr9$qoacdlsyccmmLdoO t6



EXHlBlT "A" (cont j
UST OF APPROVED COMPOSlTlONS,FOR RINGTOttES

~Coro oeition W~teriter e Percenta e Controlled

"The One" F Durst. Rivers, Borland, Otto, 100%
Dimant

"One Nss From You"

"One Love"

"One Step Closer"

S Lunt

l. Brown, J. Squire

C. Bennington, R Bourdon
E. Delson, J. Hahn, M, Shinoda

100%

100%

'f00%

"The Only Thing That Looks
Good On Me ls You"

R. J. Lange. B. Adams 50%

"Oops!.. l Did lt Again" M. Martin, Rarni 100%

"Papercut R Bourdon, C. Bennington, B. 100%
Detson, H. Hahn, M. Shinoda

".Please Forgive tvle"

"Points Of Authority"

R. J. Lange, B. Adams

C. Bennington, R Bourdon,
B. Delson. J. Hain, M Shinoda

?5%

1 00%

"Pushing Me Away" C. Benriington, R Bourdon,
B. Delson, J. Hahn, M. Shinoda

100%

My Heart"
H. Crick'tow, M. Mtardn c ceo/vcr Io

"Re-Arranged F. Durst, Otto, Rivers. Borland.
Dirnant

90%

"Rock This Country"

"Rollin'Air Raid Vehicle}"

R O'ange, S. Twain

F. Durst. Rivers, Borland, Otto,
Dimant, Dean

50%

55o/

"Runaway" C. Bennington, R. Bourdon, 8.
Delson, J. Hahn, M. Shinoda, M.
Wakefiefd

100%

"Said I Loved You...But l Lied"

"Sally Cinnamon"

R J. Lange, M. Bolton

l Brown, J. Squire

75%

100%

l&usAJZRcRB'UB OAKlvordtnbloom'Untcmct'asqonrcrrtesrccrncn1doc



'XH38ff "A" (cont.)
LIST OF APPROVED COMPOSITIONS FORRINGTONES

Comoosition

"Sex Me"

Writerfs)

R. Kelly

. Percentaae Controlled

00

. "Shape Of My Heart" M. Marlin, Ralni, L Miskovsky 66.67%

"She Bangs%he Drulns"

'"She's Got ihat Ylbe"

"Show Me ihe Meaning Of
Being I onely"

"Show Me What You Got"

3. Brown. J. Squire
' '

100%

R. Kelly.B. Hankerson 100%

M. Marlin, H. Crichlow I I I 150%

F Durst, Rivers, Borlan'd, Otto. ,'',100%
Dimont

Soda Pop"

"Solnetimes"

E.F, While, M. Henry

J. Hoffson

00%

'54/o

"Space Cowboy {Yippie-YI Yay)" JC Chasez, A. Greggs, B. Oaymond 87,5%

"Spanish Eyes"

"Stand By"

"Slop The Cavalry"

"Stroke You Up"

"Stronger"

"Stutter (Album Version)

"Suddenly

A. Fromm, S. Linzer

Lamberl

J. Lawie

R. Kelly

Remi, M. Margn

R. Hamillon. E Dixon

B. Ocean, K. Diamond

100/o

100%

'100%

100%

100%

100o/

100n/o

"Thank You For Being A Friend" A. Gold 100%

'That Don't Impress Me Much

That's The Way It Is"

R J.Lange, S Twain 50o/o

A Carlsson. K Lundin. M Martin 100%

"Theregl Be Sad Songs {To
Make You Cry)

"There'l Never Be Another
Tonight"

B. Easlmond. YV. Brathwaile
B. Ocean

R. J.Lange. B. Adams ~

J. Yallance

10IQ%

i33 34%

KUlsAl zRcz1puD BA1%'ordlnb1oomvnlcmcn9sqnmcenlrccmcnc.doc



EXHIBIT "A" (cont }

LIST OF APPROVED COMPOSITIONS FOR RINGTONES'Com

oeition

These Dreams

"Thinkin'bout You"

"Thought I'd Died And Gone
To Heaven"

~Writer e

B Taupin. M. Page

E.F. White, M. Henry

R.J. Lange, B. Adams

Percenta e ConlrolIed

100%

100%

50%

Touch Me (I Want Your Body)" J. Astrop, P Hams. M. Shreeve 100%

fransferAffection Maudsley, Reynolds, Score,
Score

100%

"Trust?" F Durst, Rivers, Borland, Otto,
Dilnant

100%

"Underwater Love"

"Until The Time Is Through

"The Voice Of My Heart"

Itt. Miranda. M Brown, L Bonfa

M. Martin, A. Carlsson

R. J. Lange, D. Child, D. Warren
M. Bolton

75%

100%

30%

"Waterfalt

We Built This City

I. Brown, J. Squire

M Page. B. Taupili, D Lambelt,
P Wolf

100%

40%

"Welcome To A'tlanta" J Hulchins, J. Ftetcher, L Smith,
J. Dupri. C. Bridges, F Perren, C.
Pelren

15ni.

"We'e Not Gonna Take It"

"We ve Got lt Going On"

D. Snider

M. Martin. D. Voile, H
Crichlow

100%

100%

"What It Takes" B Croker

"What The World Is Waitit2g For" I. Brown, J. Squire

100%

100%

"When"

"When A Woman's Fed Up"

R. J. Lange, S Twain

R. Kelly

50%

100%

"When The Going Gets Tough,
The Tough Get Going"

B Ocean. R.J. Lange. B. Eastmond 100%
VL Bra thvraile

%USAlZRC2tl'iJO BADvnrrltnblnorottntorncttotSrlnercdteyecrncntoloc l9



lEXHIBIT "A (cont.)
LIST OF APPROVED COMPOSITIOIAS FOR BINGTONES

~Com osilion

"Who's Bed Have Your Boots
Bin Under"

"Who's That Girl"

"Who's That Girl" (She's Got it)

Irriter+s

R. J, Lange, S.. Twain

G. Teren, ill. S Bentley,

M.audsley, Reynolds, Scor&,
Score

Piercentacte Contre@ed

50%

33.33%

IQI3%

"1Nhole Wide Vlorld"

Will You Be There (In The
Morning)

"Wish You Were Here"

E. Goulden

R.J.t.ange

T, Agellt-Leskela

100%

100%

100%

"Wishing (If I Had A Photograph
Of You)

With You"

"With You"

"The Woman ln Me {Needs
The Man tn You)"

Maudsley, Reynokls, Score.,
Score

N. Miranda, M„Salazaar

C. Bennington, R. Bourdon
C. Detson, J. iHahn, M. Shinoda

R.J. Lange, S Twaiin

100%

500/

750/

50%

"The World's Greatest"

"Yes I Will"

You Are stot Alone"

You Got lk"

R. Kelly 100o/o

R. Kelly

V., Berm

100%

100%

B.. Kierulf, J. Schwarlz, A. McLean 100%

You Remind Me Of Some'thing R.. Kelly 100%

You'l Always Find Me ln Ifhe
Kitchen At Parties"

J. Lewis, K. Trussell 10tilj

"Your Body's Calltn'"

"You'e Still The One"

"You'e Got A Way"

R., Kelly

R,.J. Lange. S Twain

R.J. Lange, S. Twain

100%

40%

40%

QVSAlZRC29'UB BAWoidbibloamVidcriici'disquartdb~Puiiiciit.doc 20



Schedttle A
USfol Approved Composilions,Dploaded by 9 Squared inc.

Artist

Untdn Park
Backstteet Boys
BrkneySpears
Ump Bizkit

Limp Bizkit
The Cons
R Kelly
Breeders
LtnNn Park
Ump Oizkit

Dace-Lite
R Kelly
Twisted Sister
R Kelly
Britnay Spears
Sitania Turain
I.imp Bizkit
BrilneySpeats
I.inVin Park
Untie Paik
Ltttktn Park
Limp Sizttit
Backstreet Boys
Lhkin Park

Title

A Place For My Head
AslongAs Youlove Me
Baby One More Time
Boiler
Break Stud
Breathless
Bump O'dnd
Cantionbaa
Cravtfrn
Dual Go Od Wandering
Groove is ln tha Heart
IBelieve ICanpty
I Warms Rock
I Whh
Lucky
Man! I Feel Like a Woman
ttooNo
Oops I Did 0 Again
Papercut
Papercul
Points of Authority
Rotyn
Shape OrMy lleart
Wilnyou

Wrilers
C Bennington, R.Boutdon. B.De'Ison, trLShinoda. 3 iiahn
Max Marge
M. Martin
F Durst, Rivers, Borland, Otto Dimanl
F Durst, Rivers. Borland. Otto Dimant
RJ. Lange.S. Cori, A. Con, C. Cotr„J.Cuir
R Kelly
K Deat
R. Bourdort, C. Benningtoo. Deison. Hahri, Shinoda
F Durst. Rivers, Borland. Otto Dimant
dr Davis fpNa*Q Tip ), K Kier, D. Chang.D. Bn1l. H Hancock
R. Kelly
D. Snider
R. Kelly
M. Martin. Remi, A. Kroniund
RJ. Lunge, S. Tvrain
F. Durst. Riven, Borland. Olio Dimanl
LL Margn. Baml
R. Bourdon.C. Bennington. Oetson, Hahn, Shinoda
R. Bourdon„C. Bennington. Delson, llahn, Shinoda
FL Bourdon, C Bennington, Oehon, Hahn, SMnoda
F. Durst, Rivers. Bodand, olto, oimant Dean
M. htadin, Remi. L, Miskovsky
R. Bomdon,C Benninglon Dclson. Hahn, SVinoda

% Covered Fixation
100% $ 20.00
100/ $ 20,00
100% $ 20.00
100% $ 20.00
100% $ 20.00
50 lo $ 10.00

100% $ 20 OO

100% $ 20,00
'100% $ 2000
100% $ 20.00 .

8% $ 1.50
tao% $ 2000
1 go% $ 20 OO

100% $ 20.00
15% $ 1500
50% $ 1000

100% S 20.00
100% $ . 20.00
100% $ 20.00
100% $ 20.00
100% $ 2000
55% $ 11.OO
67% $ 13.33
151 L 15.00

Total $ 415.63



February 28, 2003

Ksnematsu USA, inc.
1785 Fox Drive
San Jose, CA 95131

Ro'ing Tone License Agreement between Kanernatsu tfSA. blc. and
BMG Songs, inc. 4 Careers BIG Ãtrslc Publishing Inc datecl
January 0, 2tr03 (the "Agreement")

Gentlemen.'rhen

signed by the paNes befow. lhe fogorring shall modify the Agreement. All terms
used herein shall be accorded lhe same meaning as in lhe Agreement.

'The Tenn of Agreement shell be deerrred lo have begun on February 16, 2003
and shaN continue until February 14. 200'4.

As modlficd above, the Agreement is hereby ratified, and aport froln the foregoing. all
terms end conditions of the Agreernerrt shall remain in full force and effect.

Very truly yours,

Careers-8MB Music Publishing. inc.

Agreed and Accepted:

Kanematsu U.SA.. tnc.

BMG Songs, fnc.

j

1
SrrVrntVOl.nOAYA'Q~lrrmcHatinJenncUCnnaLuentuMp S3-34.doc
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January 9,20%

klr. Tim Saarefe, CEO
Wap Onetme tfSA. I.LC

1 628 Washington Avenue 72

How Orleans. LA 70139 l

fte: Ring Yono Llconeo Agreement between Wap onatfne UGA, LLc and
BhlG Sontfs, inc. tt Careers BM8 fffusfc Pubtiehfnff !nc. dated
Octobir 1, 2002 aa amended Nuveuiber 26, 4002 (tho "Aftrcrrrnent"}

Gentfemen:

When afgtfod by the paftfoa bofothr, the folfowfng sho!l modify fho Agruemcnt Aff terrue
used heroin shall bo accorded the carne meaning as in the Agreerncnt.

Tho Tenn of Atfrnerncnt shaft continue vnthout interruption unfit tlovernber 30.,2004.
unfeee tennfntrted eadfer fn aCCOrdenCO Vj,th Article 6 Of the Agroerncnt.

Lfpon wocutfon of this amendment, Licensee shall poy to BMG n non-rcturrNbie
advance ol 5%00 recoupabfe frere alf royalties payabfe under the Agreement.

Ae rnodlfied above. the Agreement is hereby refiled. and shall remain in full forr;e and
cffocL

Verfr truly yourn„
r

Careers-BMG Music Publishing, lnc

By:
ff

8 flttG Songs. fnc.

Agreodznd Accepted:

Wap Onoffne UBA, LLC

'L&'spondiar DSA Roxwa) I-s A3 (nkcf
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January 9. 2004

Mr. Tim Satuata, CEO
Wap On@inc U8A, LLC
t829 Washington Avenue $2
Hew Odeana, kA 70130

Re: Ring Tone License Agroernont between swap Qnotine vsA, il LQ and
zontba songs lno., zoinba Fnterprlcos inc. «nd zontb«Melodies toc.
d«tod November 50, 20gt aa atnsnded November 45, 2002 (ths
"Agroetnont")

Oenitsnerc

VJhan sittnsdby the peNes bettnjr, the Fotfowtng ehaN modify the Agteetnant.,Attleans,
vmdhotetn shalibe ccF«ltedlhe seine tneanlng as in the Agreernsnt

~Tnn

The Term af Attreement shatt conbnus Viithoot tntetruption until t4ovember 30. 2004.
unless tcnninetod earlier in accord«neo vdth Afttda 5 af iho AarcemeoL

2. AdVsncoo

Upon execution of this otnondlnent, Uoanseo chaN yay to zoraba a non-returnable
ndv«nce or $3000 recoup«hie From all roy«hiss payable ondsr the Agre«mont.

As modified above. ihe Agreement is hereby tahfied, and Shsll Vemetn tn'o'llforce'nd'tfecL

Very truty yours.

Agreed and Accepted;

Wap Onotloo USA. LLC

Sy: . I

O~poscbneVSA Acne~J I"I~ lr~1



Rlk!G TONE LICENSE

Agree&ent n&ade October I, 2002 t&et&veen BMG Song". Icc. and Careers-Bll/iG bhisic publishing, fnc 1510 Osondv&ay. New
yotk. Nev&s YofJt 70030 (hereinaf!er n ferred to as "BI&FG'j a&td sprint speclron& Lp, 616!) sprint paikwcy, o&les land. Kansas
6251 {here!natter 'Ucensee').

!=os good and vafuable consideration, BMG m&d the Ucen-ee hereby agree as foliov&-.

(0) IIMG grants to (Fcc»sec lhc nomcxdusivc Iccnco for the terri!cry of lhc United Stoics ('thc

Ters!to&y7 for a term corn&acncing on Octal&cr 1, 2092 ond cxpi&ing on september 30, 2003 ("ttia Teii»"j tss usc lhc n&ustm&I

works Fisled on Schedule A" sit&ached hereto ('shc Compositio»(s)") (but solely ln sho oxte»t of BMCVs 4iteres\ lbemb&) 86
fogcws:

(iTi)

(iv)

{v)

(vF)

To monte 8 glOI or og&er digital compulcs tiic of Iho Composition(s) (tho "fgo(s) j:
To record 0 ac&incr&cc fran& gto F&lo(s) of Invs&col toner only viithout lyrics orl»s!rumania lion, not lo exceed
thirly (30) scr ends in dumgon ('he f{ccording(sj'j:
fo transform the Recordi»g(s) inlo r»obite telephone &'ing lone fcrma!a ('gle Ring Tone(s)"),
To crease a database containing the Ring Tonefs) avagable to t.iccnsee's.customers or subscribers andfor In third

pasty companies servfced by Ucensee ('hird Pady Co&cpa»Ics") whtd& in lu&n servfce cuslotsters of utsscrileerS ('108

C0$1omefs')
To download Ring Tones osilo mobife telephones (for a fce or og&eswIse) for persona) use by the Cus'lomera
(a "Download"}, for the express purpose of such Ring Tone(s) sounding a- 0&e singing cie&t on such snobife
telephones;
To promote and cdvcrgse segments of the Ring Tones (not to exceed fhhly (30) seconds each] solely nn
Licensee's andlor Third Pa&ly Companies web sile(s) (i e. a &veb site tn which Customer can p&avtew 0 Ring Tone
befo&e purchcsi»g sa»&e).

All of lhe Iorcgoing adlvjItes shall be conduded ot Lice»=ee's sofe expense.

(b) Schedule "A may beamended, In BMG's sofa discretion, from lime lo lime as I'easonab!y requeslcd by Ucensco on a
cornpostgon.by-con&posigon basis, subJect lo the terms of this Agreemeot. 4& addition, IIL&IG may, in its sole discrclion. 4tfo&n&

L!censee Iro»& liii&c to time of additional Coinposilions &I Wishes lo nake cvaltabtc for licen c hereunder.

2 (aj Licensee shalt send to Bi»IG nogce indicating by tille ond songwriter(s) the ide&igty of ends Composibon
converted Io a Ring Tone by Iicensee such nolicc st&ail be sent within ten {10) days oF each Bing Tone becoming available
for Oow»toad by a Custoiner.

(b) BMG ieaerVeS atl iighlS 4& and IO thC CO&npOSiliOn(S). Inetuatag 0&e itghl in ilS Snir; diauetinn tO rCSblCt Or
'rc~»d the use of a»y Coi»pnsiglon at any time duc Io an objeclion or cia!in received from the writer{sj, co-pubtisiicr(s) oi
oivncr(s! of such Cor»posfslons. fn the even! that BMG sh@t sbquest Ltcaqscc ic cease us!ng any Co&»position, Liccn cc slsnll
d» ao no toter &hon 22hours artes rcceivi»g notice fram Br&&IG-

In consideration of Ihc fmegoing gcunce, Licensee sho&l pay to BtvtG ttio following:

(a) (I) Wish ruat&oct to each individual Oovvnfoad. u sur» equal to BMBs percentage ot control of cad& npplicahlo
Co&nnoshion (the "BMG Sha&e ) muhipiiedby ten pe&car&t (10%) ol Itic actual price d&a&ged (o Customers for each Ring Tone
Oow»loaded { &he Royally), provided lhat In no circe&nstarices shag the Royally be Iess gran the Otv&G share of cad& oppf&cable
C»mposiikin snultiplied by $ 11& per Oowntoad incspedive of ihe price {&I any) actually d&arged.

(iij Itis understood c»d ogreed that certain Customers pay to Licensee a n&os&g&ly securing d&urge which
enable such Custon&css to Dawntncd up to a sct number ot Ring Tones on a r»octhly basis. The Royalty duc in co&mection
Mfh such Down!nods shag he 0&o BMG Sharc of each applicable Composition multiplied by the greater ot t0% of tho overage
per download sale price applicable Io tho Customers monthjy service or $ 10. Byvvay of exon&pte, if a Custn&ne/s»tor&lhly
«curn»0 charge is $10 per manlh for eight (8) si»g tones. then thc overage price for each &lug tone down]oadcd woold bo 5125
aad the resultant royalty due on a 100% BMG cn»troged Coi»posilion rrould be $ 12

{f&tj tt is understood and og&ecd that as pa&t of Uccnscc s service to &ls Cuslci&&cia t.ice»sr&: atiov&s its C&&stoma&s

to sodovmtoad previously purchased ring tones free of charge, i e. n Cu«lamer ntay dos&&nlead a cvrtni» ii»g tone. dctcle ouch
ring tone tn&m his orhcr mobgc device. Ihen atu laler date re-dow&goad such rmg tone vrilhoul further coal (c "ttepr at
Downtoad ). OMO agrees that no Royalty vdg be doc in connection with Repeal Do&vntoaris provided that such Cu stoa&e&ps} asc
not d&asged any fees i'n connection with same.

(b) An advance of $15.000 rccocpablc from oil Royalties payablc hereunder.

(c) lf a! anY l&me rtvrh&g the Term hereof Licensee pays any royally rale per Dovn&load or Repeal Dov4iiood to as&y other
publishes or administrator of musical composition- (an olher pubf&shetj, sofely for Ihe right to use such Q&hcs I'ubtlsher's
compost&tons. w&th no od&s&tronot s&ght«or cervices pio aja.t hy s&uh Qg&cr Publisher {i e, Ihe creation nf the sing &nni s) an pnr!
ot Licensee's ring tone service within thc territory, hfgher !ban Ihc Royalty apedf&c&t f&err&&a&dcC or any tixbg foo lo any Other
Publisher in connedion vdlh the &ipfoading or creation of Bing To»cs viilhi» the Tc~!Io&y, on a pcr composition basis or

V& &wneiiahr &r»ro»»l prin th«v& O2-66 «n.eac I
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ogcenaise. Ucanscu shalt pay such 'er royalty or fixing fee la BMO retluactivety log ~krkt nccbungng period during wldch
suchbigitcrroyallyorfixingfcofsa anted tosuch OthcrPubiisher.

I

4. )Within forty gve (45) days ager lhe end of each cpnstcrannuat period. 1 c. cndisg~Maruh 31I Junc 3H,'Scptencbur Sd'adOecember 31. Uoensee shaN render to BMG a bue ond detailed accobnfinj of (ij nil lting Tonesi Downloader: «nd I) oil
Ring Tones created pursuant to paragraph 2 above. Each accounting sbal repeal each composTiion by bile ond sangvrcttor{s)
ahd/or song code nucnbcr (as incgcoted on ScheduleA), lhe number of Oowhtoadu and lho rbsuilgnl RU|yalty duo hereunder'nd'e

accobipanted by payment lo BING of ek Royalties and fixing Fees duc. Ali occchefcnIts arid reripftsrIt rotc|ilies'and fees'haftbe foiwarcfed fo BMG Music Pubyshlng. $750 VIshire Bou!evard. 8everty)tfls, CA 8021 I, allo: Din.dor of Roy«Ilies.'.
{a) Ucenme shag maintain accurate and corsptete records and books of accountdetaifxtg the

creegonof Ring Toneshereunder and ail Ocwnloada snd containing all olher eRurnation «ceded te computo And
verify the amounts payabie to DMG hcrcundcr. BMG may audit «coso books ond'recur'ds. DMG may cooke such
au exaccrinadon for u psrgcuhr sQlement only once. BMG boy conduct such audit ontf during IJccnsee's usual
business hoots, end at Ihc ploce vchere it kccps gee books and records lo bo oxscnbccd, on ot tousl grirly ($0} cfays
pier nogce.

(b) scich audit sheikh conducted at BktG's so'la expense. except Ibat ifany audit reveals sic ecmr resicgtng kc

aa underpayncent lo BMG of five percent (5%) or nore af Ihe kdat amount accouutedlo BMG durihg gm
«ccounting petfods alxgted, then Ucensae shag pay to BMG all reasonsblo avctit costs.'incknfscg ttuvet', hotel ond
per diems. togelhervalh the underpaymepk

(c) Any royaily shortfali shaH bear interest at Ihe composite prima rate" {as pubttshedihgceWag Slmet
Journal) ptus two percent g%).

g. Ucensee may not assign, transfer or sub-ficence any of Its dghis hereunder wfg&oul BMGs prior wrikelc consent and
artypurported suCh aSstgnment, hansfer or licence shaII be void ah HIHfo.

I

7. ia) BMG nxry terminate fnis Agreencent by going Lccensce notice M anyet Ihd following
cbcunrstances:

5) li Ucensee fails to perform any or Ns malarial ebliipcfions under this agreemcnt for any
reascst (cndudtng lmpossibikly ofperformance) ancf suchJailurehas nolbeecj remediedeo BING's ssusfeceon
vdudn thilty {30) days afterBII48 gives Ucensee nofice of il

(il) if Ucensice sgempts lo assign eny ofits rights under ibis agreestent wktlout BMG's prior
wigan consent, or i(any of Ibcee rights succeeds to any oIherperson or entily by eperarion of Isvi.

(ig) lf Ihe conuoi cir eccscershlp cdUcensee or Ihe mafonlyof Ucensee'e caplat 'stock vesta, directly fir
Icxfirecity, in any person or enillyexcept Ihe persons or erilii ewhu actus 7

':mh's e's ewlancrkrg copilot
stock non, wlthoul BMG's priorwritten consenf.

{b) This Agreement wkl terminate autoncsgceky. wilhout nciftce, B Ucenseeii cfissoived or Hs'assets
ate fcqutdeted. Or N UCenxee beeemeS inSOIVenr. Or ife prOCeCding in bankiuptey, fcr ta reetg«CCHC«gen. Or Ier OihCr rCfiCI beni'hectukns of credilois. ccraccy skoihr pcciceecbng, lakes place ccilh respeel io Lkansee ur ils propelty.

{e) A tecminafioaof the Agreement uncier this paragraph 7 wig nel limit or aliecl any oi BMG's other iaido.

(d) ttponlhe expiralion or tecmioadon of the Term, ag of Ucensee s rights hcietsufcr shbk tcuninolc.
Ucensee shalt viithdcaw Ihe Ring Tones hereunder frere Ihe database ofpossibte Cast«mar rktdeuat and shrill
make no further use oflhe Composikon{s), or of the Fii. Reconfcngs or Ring Testes wbatsccevcr. I Ucehseekfxctt.'ash'cry

oH of tbe Ring Tones acid shng wghin f4een (15) days after gca end of theTwo'deKver to BMG an
alfxfav'ct evitterccfng such destcuclion. 11 is ecknovctectged end agreed that Cusloncers mey co«gnus lo uee eriy Ring Tones
Oownfoaded clurtng Ihe Teqn following Ibe expkafcon et sauce.

5. {a) BMG represents, wsccnnts oncf agrees ccs fofows (viith respect to Ihe OMG Shsro ol the Colnpcwllions
descdbed in Scheriule A):

g) BMG has fccN dgbt, power and euthcnlyto enter into this ogrecccicnt ied io grant'Io nie Ucensce eII rights
herein set out upon Itive teens end condiuons hdrein

09 The Compositiens are origlnat copyrighfed works and kc novuay fnfrinje Hcd copydght or other ciglris of anY
Ihfid party.

(ni) BING vNH pay any snd aH fees, royalties and other sums duo to the songwriteiS of Ihe CocnposiSons as weI»s:
to publishers and copccbgshecs whore BMG administer wilh respect lo tho royslges received by k hereccnxfer.'b}

l.icensee warrants, represents and agrees as fokows:

II:l~UtaCcrtCCcfscinCAHIWtat'itetP OZ-64.5.iroC

!I!) n



(i} &ICOncee haS th'1 light. pnt&ter and aulhOrity IO Cnler inlb ar&d pe&rn~&n U&lS agreement &IpOn lire termS nnd
con&f&Rns set fo&&h herein

(i&3, Ucensee shag take all slops reasonably necmssry lo secure and maintoui protection ol the Cornposilions. hy
way of e&tc&yptfon or olhe&wise, under copyright and equivalent or sfn&liar laws.guoughoui lhc for«o&y.

(ii&i) Upon receipt of v&!it ten instruction fro&t& OMG, Ucensee shalt not, io U&e exlenl pemiitted by four, license any
cuslomer or olher user U&at is engaged in piracy, illegal acgvfges or other unauthorized use of the fling Tones or tho
Co&nposificns, dr Uiat has olhenvise been dedgnaledby tho IIIN&, fFF} or other such body as an igcgai producer or distnTN(or,

(c) Each pa»y [Ior these pirposes. "Inde&2&nitery) shaH Indemnify, defend ond hold \ho og&er party'"Indemnitee"i, its
successors. assigns, agents and licensees, free and ham&le"s from and against any ond ag claiins don&ands, damagcrn
expenses, losses or costs (induding reasonable agorncys'ees and costs), or any sums paid in scigcrncnt, arising out of or
incurred as s direct resoft of any actual breach of the representations. wa&ranges, agile&beats and under takings of or by the.
parly concerned. fnden&nitee shag notify Indemnitor of any cfaim presented to indemnitee by a U&ird paily. Indemnitor shag
defer&d any third pa&ty cialnh al ils sole expense, with counsel approved by lndenmitee, except \hat, ai Indcn&r&Iten's option.
Indeinniiee may dcfcnd lhe claim (at laden&ngor's sole expense) and shall consult v&ilh Indi»nnitor about cholcv of counsel'and
lhe con&iuct of Ihe proceeding. )Io such dalm asserled by a third par&y may bo 'itied by Indenu&ilee vriithoi&t Inde& nnilor'U prior
&Nritten consent {such conscnl not to be unreasonably &vitbheld or delayed). su long as ladon&niter is actively defending such
claim iYi a manner consislent wl&h indusby no!nm. unless Indemni&ee shall agree not lo secfi inde&v&nlty from Inde!nailer for any
seluement payment made by Indemnitee to U&e dainont.

g. (a) For the avoidance of doubt, no rights are granted in any recording In the Composilion(s). nnd no
nghts are granted olhcr than \hose expressly &eferred io hetero

(b) ffeilher pahy Liccnsco shall issue any pres» refeases or olher for&r&s of pubficily n&ntcdats v»hid»hake raforcnco to lho
olher pariy or this agrecincnt without Ihn priorwrilten consent of Ihe other pa&tv

{c) SMGv&ighave no obggaiion to renew or extend the Llcen e af&or the end of Inc Tcim, andmoydccUno lo do so inils
unrestricted discretion.

{d) Ucenseo shag be responsible for securing. and paying for, whatever public perronnanco Ifccnm&s required in
connccgoni&ilg& Its IUng Tone sc!vice Ihrcugho»t the TeNito!y For avoidance of doubt, il is acknowlcdgcd and agreed that lhc
RoyaIty shag not be indiusive of public perfonnance monies payabfe fn-connccgon eath fgng Tones. if ~any. and no pliblic
pe&fouunncc liccnso is grantedhereunder.

(e) Uccnsco st&all Iako aft steps seasonably necessary Io secure and n&aintoin piotccticn of the Compo" hions. by Woyoi'nciypginnor othcnviso. under copyright and equivalent or sio&Par laws g&roughout the 1 cnitoiy.

9. &nis Agree!nor&t shag&be govrliiad br aind ~s sb '~ in ec=rdan=- ..Uh &J&o &- we of the S!a!o of)fc&u Yo&k whose
courts shall havo exclusive jurisdiction over any dispute arising l&crefiom

This Agreemeni contains all of the le&ms agreed between U&e parUes and replaces any and og previous
agrccn&ants whet t&cr written or oral concerning the subject mager hereof

AS IHIITIHESS ihe hands of lhe po&ties Ihe day and year first above wiilten

Careers-BMG Music Pub&is&&lng. Inc ISMG Son!Us, inc.

Sp&'int Sp LP

&»l &i&!Itvhxir&utoncke»&inc'ihnv& 62-6G.'s.i&oc



BMG SON
0260669
0060624
0013442
0013660
OOi7634

0021427
QQI3S76

02I'I261
0224C36
0214836
0243200
0037436
QI61373
ooai672
0023531
0143773
0226934

0204991

ooZo555
ooia4'73
0016599
DI3/035
P032443
0013621
0030 I I 0
002D935

OO I3y40

Ot48565
0152107
0259715
00435-tL
000745i
0553707-

0072660

QTEI 6%
QQ04135

0143580
DI29607-

N1'AGE CONTROLLED AFFII

atLDO ASCAP
100.00 Blcl

(Pubs&lag Only} 16.65 ASCAP

EI Oats,
2001
1s54
2980
1955
'I 99'I

IDago BMI

33.35 BA41

50AO BMI

100AIO Bhs
26,00 SMI

'000 St/A

50.00 PRS
35AIO BMI

IOOAIO PRS
71LOO PRD

IOOAID ASCAP

Iooc00 SMI

50.00 BMI

100AIO SLS

100.00 SMI

33.34

ASCAI'00.00

8MI

IDOJ)0 BMt

26.00 869
so&00 ASOAP

100Ak) BM}

93AIO SMI

(NAO WI
100A)0 Bhg

1998
2000
2000
2001

tsaa
1990

199S

tSDS

1898
1864
1870
1991

tsay
1992

1891

1958
(973

MG DOES NOT CLAN
IOOA)0 PR5
100AO ASCAP 18
INAIO PR6 2002
ea.78 RSCAP tgg8

. 100AIO

1NAIO PRB
I OOAO Stcli

'tN.OO PRS
1N,OO ASCAP

1N.OO PRB

1ION ABCAP 19

9(kfE

1983

1998

1975

ISWC'¹ SONGTITLE 1.AST NAME
¹I Haynes/Yag hearn
(AM I) A FOOL IN lOVE Tvrher
(CAN'T LIVE WITHOuT YOUR) LC Nelson/Netson/Tenner
(I I.OVE) BEING IN LOVE. WITH Yt GibbEhbb/Gibb
(IT's ALwAYs GDNNA 88) soME Dune/shapue/water
(LOVE IS) THICKER THAN WA. E Gfbb/Gfbb
(WE ARE) AYOMIC Gfeb/8feb
(Yov DRIYE Ms) cRAEY. Bo}ssoe/Saeoberg/Magnuseon/I(re
1000 JULYS Cadogan/Jsnktnt/Estate/IHargreae
2 IN A MILLION Eah/Dannle

7-07'I.ae 20 DOLLARS I lese/G/oen
ai ST cENTvBY scHIEolo MAv Lariesdcoenewoitee/3meetsrpripp
3 I.'ITTLE SiRDIES DOWN SEATB Rmdsnds/Stmone
'3 STRANGE QAYD Cto/Ion Fetvwem
30 YEARS OF TEARS Hleli
4TH CHAMSER Dtgga/Dotes/GHce
A BEEP ANO A SSO PAN Mankow/Sussman/Fetdman
A BODY GOES DOWN Sheik
AcHANCE FCR HEAYEN c/Dss/Sacnerach/SayenSager
A GHII D, A GvcL, A WOBIAN Glue
A FAMILY TIE ' Prestccood
A FAR CRY FROM IIII4 Gges/Lorceeece
A FISHERMAN'9 YALe C/osr/Movie/
A HATI'VL OF RAIN GRID

- A-LITT+8 TOO I;DOSE - . Gttbe/I/ahaehen-
*LITTLE TRAVEUN8 Mvalo pLt Manllow/sussman/Foldmsn
A LONELY VIOI,IN GtbbOIbb/Gtbb
A PESAR DE TOOO Nelson ..8
A PICT SONG Bragg
AGUE.TS.PDNGO Lease.............
A RUsH 0F BL001 To THJe HEA senyman/Svcklend/champion/hied
A 1'4 THE N. Fracas/tceyee/he/gge/vo — — —---
A VER A VER, A MOVER LA COLI Santgsnto/Iecopetg
R WHtSPSR Sengman/Seoktgnachsmgton/Dta/I
ABOVE Ah!D SEYOND Gibb/Glob/Gibb

ABE()RO 8tyaiWfiernferfpvgte/
AC DC CheomsnCblon....
ACCIDENT WAITliNG TO HAPPEh 8/690
ACE JN-THE HOLE ADMna -..

c Attht Detafla (Principle}
Nelly
tke 6 Tma Turner

Dorm, tinily

Brltney Spears
Thud Eye 82nd

Angie Stone
April Wine

,
'Htell

John'v

Tang Clan

Sheik. OI/neon

0'oOnnell, Mews
.,'ReDlna Regina

hlr, Blg

falcon Ned
Siege, Bhly

Blegales
COldplay
Cypress Hig

Coldptay

Fluke

Srsgg, Bfgy



0003558
0186658
0172079
0040366
0030 I 10
0257155
0024599
0225040
0170078
01652'I5
0013474
ol4401 'I

0193564
0373a47
0136706
O'I27120

0061551
0013475
0046036
0013476
otss349
0036339
0326714
0007073
0221221
0013477
0020552
OI47469
0323494
0013475
0030105
0157445
0013479
002tyf2
005I569
OoO2731

Otaaatt
OI32007
020771'2

020'/712

Parsons/Wool(son

VsscueyJcenao/M(6er/Klucenar
Glbb

Hoyve(Lice(a/dells/McKsehsc
Geben/Shashen/Ter pay
Send/Ram!n
Monte/Devenay/Stsns5aid

Thompson/O'Angetoh/Vriter Unknou

WdghdPovse/
Wall

Gib I/G(bb.

Hcrrtnytcn/Coomsr/Seek
Brsgg/Guthrie

Coteman(Dudley/MoCurty
Btesy/Sr ookehhrtlllsme

Klny
ds Ml(O/BtharyythergBlharl

Gtbb/Gfbb

Man8ow/Anderson

Gibb

sesusanchsvGordon/corlay/Rodril
Fer/y

Haynes/Harper/Kyjven/Jones/Kent/'alway

Heylsr/Mcguire/Holmes/Pcs
Oibb
C(oss/Msuter
Chapman/Ch(nn
Costspo
Gibb/Glbb

Ggbert/Peso(4/Mcnlnlyorpcy'Sheen

Jackson/Washington/Fute/Shakv(/7
GLcb/Gtbb/Otbb

Morris/De vs hey/Slans6@d
Jones/Henderson

George/Scores/George/9 edcau/Cn
Jackson/Penn(no(on/Snskur/Htmcs

Srnlttvotg94

Beryqulsuoetwetter

Seryquisuoetwellcr

'f981

1998

tooJIO BMI

13,33 ASCAP

100.00 BMI

tMO BML

5.00 SMI

I yoaop BMI

10L00 PRE
15.00 BMI

5L00 ASCAP

100JKI BMI

100,00 SMI

3M4 ASCAP
50,00 PRS
2.60 PRS

83.34 BMI

1oe3
1688
2001

2000
1997

1997

1980
1996

1983
1993

BMG DOES NOT CLAIM

100.00 BMI

IOO.OO SBK

100,00 SMI

1875

100.00 BMI

30.00 SMI

Iooaoo PRS
12,50 ASCAP

100 00 ASCAP
33.34 PRS

1978

2002

100Jlo BM(

50 00 ASCAP
10L00 ASCAP

looaoo PRS
100.00 BMI

22JIO SMI

9,15 ASCAP
100,0(f BMI

'IOOJIO PRS
5L00 ASCAP

26,00 BMI

60.00 ASCAP/

100.00 SMI

100.00 ASCAP

Iolkoo ASCAP

1872
'i 991

1858

1980
\984
1955

1886

1985

2001
'3000

ACK OF SWORDS, THK

ACT ON IT
ADAM'S DREAM

ADDICTED TD JESUS
ADDICTED TD THAT RUSH
ADRIKMM6

AFFECTION

AFRICA

AFRO (FREESTYLE SKIT)

AFTER A(,L THIS TI/46
AFTER DARK

AFTER THE RAiN

AGA(MST THE LAW
AGE CP L.ONSLINKSS
AIN'7 GOING DOlh/M (Ttl. THK SU
AIM'T GONNA%'ORRY LLY L IFS/L
AINT GONNA HUSH
AINT GCT NO MONEY

A(NT IT A SHAME
AIN'T NOTHING GONNA KEK fvll

alN'7 NUTHIN'RONG
AIN'T THAT SO
A(R FORCE ONES
A(R FROM SUITE MO, 3. IN 0
AI5 HA

ALEXANDRIA OOOO TIME
AL(BI

AUCE, WHO THE F i ISALICK7
AI,ISOM

AL.IVK

ALIVE ANC K(CK(M'LL

ABOUT YOU

ALL. AROUND THE CLOCK

ALL AROUND THK WORLD
ALL BECAUSE OP YOU

AL,L CPJED OUT
ALL KYKZ ON MK

ALL I NEED

ALL(NFED IS EVERYTHING

AU. I NEED IS EVERYTHING

FvnkdOOblest

Carman.

~, The Calling
I

O'Angelo
Kiykah Bsdu

Aaron a Jeoflrcy
8/eyg, Silly a Whco

Enigma
Garth arooko

Johnny Guitar watson

Room Service
Roxy Music

Natty

Death ln Vsgae

Elvis Costello

Mr, Sig
2 Pep

, Lice Slaneflekt
Stag(story, Dsryte
*e re
2Pao
Method Msn
Over Ihe Rhfne

. Various Args(s



~,I ~ ~

75,00 BMI

100.00 PRS
es.oo BMI

5600 SMI

50.00 BMI

100.00 Stt
50,00 ASCAP
37.50 BMI

loo,co PRS
~ 100.00 BMI

100.00 PRS
59/30 ASCAP

too.aO ASCAP

100.00 ASCAP

100.00 BTIM

'lao,oo sDcAN
too&co BMI

40.00 ASCAP

100.00 BMI

Osborne/Fcsm/Seht/Husbands
fcoy
Diggs/Harris/Jones

0032419
0036278
0240747
0052202
0143813
ot'/4'/44
otstcts
Ot64277
0038327
0013480
000415'7

0063522
aogo583
0143962
0057547
0035348
0013481
0205585
0026977

ALL I NEED IS YQV

AI.L I WANT IS YOV

ALL IN TOGETHER NOW

ALI IS WEIL Klrkpslrlck/Smllh
ALI. IS WELL Cunningham/Hussmsnn
ALL MY CHR/STMA6666 CAME J Gibb/Otbb/Glob

Ki/opsyne/MCKetveyALI, MY OAYS
ALI, MY ONI.Y QR6AM8 Sties/Rogness
ALL NIGHT OPERATOR F eny
*LL OUR CHRISTMA5866 CAME Glbb/Gibb/Glob
*Lt. QUT OF lOVE
ALL OVErt THE WQRLD

AI.L RIGHT

ALL THAT I AM

ALI. THAT SHE WA/vto
AL,L THK K(NO'S MEH

*I L THK LOV6 IN THK WORLD

Osvls/Russeg
McQoscldlMeghswc/Feldmsn

Cross
LoftkvGustetsson

Kkbergroerggrenrgerggrenroergg
Cochreno
Gtbb/Bibb/Gibu

rs

At,l. THE PLACES (I WILl HISS Yt SssUClsmons/Clcreons/Hsg
ALI. THE TIME Mangow/Panzer
At.L THE TIME IN THE WORLD BETH NKILSKH CHAPMAN/SILt. t. NEED MORE INFORMATION

NSSD M

0013482
0130sot
0034163
021'I 166

aoeossr
0216027
0186463
0285990
0899220
0172754
0013a63
0050767
0053023

QQ8Q?68

0029254

9851594
0184868
0005203
0168048

QRK INFD/ALL THE WAY F. Lewis, K Randolph
AI.L THIS MAICING LOVE 100.00 SMI

'lao.aa A$CAP

100.00 PRS
50JIO PRS

taLOO ASCAP

10.00 PRS
tgags SMI-

50.00 ASCAP
'0000 ASCAP

toa,aa BMI

100.00 IE/il

100.00 BMI

50.00 AECAF

10LOO SMt

100.00 BMI

IOO,OO A6CAP
taoooa GEMA

66.87 BMI

80.00 BMUAE(

Gkib/Glbb/Glbb
AI.L TOO BTHKR NOW Forster
ALL WOMAN Monte/Deveney/Steneflaid

ALL YQV FAECISTS grsyg/Guthrie
ALI. YOV GKTFJkQhtLOVB Is A I. Satan
ALL YOV WANT Armsbong/Armstrong/Herman

7.070.2S ALLERGIC-BOY-- — - -— wgssms
ROChs/Pelksn
C/oss
Glbb/Glbb/Glbb
Gtbb/Gtbb

Hish

ALMOST DOKSN'7 COUNT
ACMOSTTOVO4'7HK STARS
ALONE

ALONE AIUAIN

ALONE IN THE DARK

ALONG COMBS A WOMAN 'Celerc/GOlaberg
ALREADY LDVED ....

7 070,23 ALRIGHT TONIGHT
Hlstl.
Hlalt

ALRIGH'-FQiaVHHVNAMEN lvlugine

ALTER MANN Hruspe/Vndcmenn/landers/Lorenrr
AI.WAYS Bibu/Heel/Eyltl
ALWAYS SOMETHING TO REMIH BesUAnihony/Wtgte

199'I

1889

1996

1998
't 995

1988
1960

1992
'l98'3

'1997

1882
I

1983

1988

1876

t978

1999

1988

1998
tss'I
1897

1871

1987
'lg84

1988

1981

1890
1898
1987

3997

Rosy Music'l

Diry gestsrd

Scysn Ferry

,'Air Supply

Chrlstlahec Cross
Joe
Ace ot Base
Toro Cochrcne

Aaron Hail

Chapman, Bein Nielsen
Heynes/Heave/Rends/Oh
Beo Gees (Thc)

.Brcgg, Billy & Wgco

,Carpenters 4The)
Dido
Wggsme;Ylctorls
Brsnay

Tho Bee Goes

Psule Audui

Rich Muisns
Rsmmsleln
Fciice Dno Nehvork Dave H

. 'Total Commitment



0001452
00)9270
0008462
0212924
0036422
0046845
0330596
0025942

0327155
0003)50
000)540
0259712
0224837
OD02632

0036403
0053814
0174'I55

0147062
0235924
Ot)6054
0256055
0253209
0013466

0202919
02)6566
0243261

0263507
0006761
0061928
0)69865
0050265
0016092
0050770
005042')
0)47635
0175869

0147789
0326195
0050258
005)599

AMANDOTK Velsdez
AMANECI EN TUS BRAZOS Jirnened ~

ALIAR YEI. OVKRER, EL A)vaaz Selgbader Pares/Romero
AMAZED Mayo/Undsey/G/een
AMAZONA Ferry/Man/ anera
AMERICA Johns
AMERICA A O Ross/Bacon/Power
AIJKRICA AMERICA Armen)eros Sanchez/Herrero Ibzrz
AME R I CAN C H It.D, AN WisemarvVassar
A)4h)ON)A AVENUE Persons/W oouson
AlvlOR STERNO Valsdex
AMSTERDAM Berryman/Buckland/Champion/alar)
AN ODE TO MAYBE cadogan/Jerkins/Salaxsr/Hargreav
ANARCHY IN THE U,'K, Lydon/Cook/Jones/Macock
ANGEL KYKS Far)y/MacKay
ANGELS Bannfste//Grant/Chapman/Sm)D)

ANGELS Chambers/WI)gams
ANGELS ON YOUR PILLOW l.ee/Horner
ANNIHILATION sman/colt)ns/Jsnklns/8)enman/Sa)
ANCMAI YcALLING YOUR NAMETranseau
ANOTHER CHANCE Luke)her/Sonchex

ANOTHER'DAY IN PARADISE WtsemaeVassar
ANOTHKR LONELY NIGHT IN N6'ibe/Glob
ANOTHER MAN'S DONE GONE Srogg/Gu)hrls
ANOTHKR MELLOW WINTER WoodcoduLug)nbvhi/Bagon Lou/a
ANOTHER PERFKOT OAY Jones
ANYBODY WANNA PRAY Elms/Sell/Caldwell
ANY)'HING FOR YOUR LOVE Will)arne

ANYTIME, ANYPLACE, ANYWHK/ Brooks, Hadda Risn

APPLK TREE WrlghuSradlorc
APRIL IN PARIS Ovke/Harburg
ARE YOU EVFR GONNA I.OVE M DunruShaptro/Water
ARE YOU READY FCR THIS TH)h Hfarl

AS LONESO)JE*S IT GETS Cordle/Pennington
AS LONG AS YOV'RE HKRE Pcweii/W)lson/Holiday/Lomaxrroun
AS YOU I.EAhl INTO THK LIGHT Welter

AT NIGHT I PRAY Sands)rom/Ferguson/Sands')rom/Rt

ATRAPAMK Aponte/Lernos

AVTVMN IN NEW YORK . Duke
AWESOME GOO Mua)nx

100,00 SACM

100.00 SACM

50,00
33,34 BMI 1999

100,00 PRS
37,80 BMI 1557

10,00 PRS 2002

100.00

$0,00 ASCAP

)GD,DO BMI 'lg64

100.00 SACM 1990

100.0D PRS 2002
50,00 BMI 2000

25.00 PRS 1977

100.00 PRS

25,00 ASCAP 1S84

50.00 PRS 'SSS
100,0D ASCAP 1982

40,00 SMI . 2000

100,00 GKMA 19S8

SDDO ASCAP 2002

37.50 ASCAP

)00,00 BMI 1S85

50.00 FRS

100,00 SACK'M

106,00 ASCAP 200S

25,00 ASCAP 200)
25.DG ASCAP

1986'00.00

BMI 1S84 '00.00ASCAP 1997

50.00 ASCAF 1932

33,33 BMI 1989

100,00 BMI .188/
50,00 SMI 1897

20,00 BMl

100,00 PRS )S97

50,00 ASCAP 1996

50.00 BMI 2002

100,00 ASCAF )934
100 00 ASCAP 1956

Javler Sells

Loneslar
Roxy Music

Way!on Jennings
Aaron Carter

png Vassar

Coldpley
Third Kye Blind

The sek Pistols
Roky Music

Felnuah, Michae!/ chlldrer
Dilated Peoples
Various A/tisls
Roger Sanchex

Bae Gaea
Bragg, Billy 6 Wilco

Me))ow

American Hl Fl

Ceca Wlnans
Clap)on, Erie

Dunn. Holly

i.awrence, Tracy

Bandy
Welter, Paul

Manny Manual



0127029
N60633
0013491
QQSIQQQ

0133766
0007249

0053016
0165270
0224050

OO205$2

6152225
QI55273

0193308
0053025
0246794

0050637
0060541
QQ60644

0046354
0257557
0213$0tl

0004726
014634'7

Ol 75730

01999SS

0052648
0134903
021OS31

0219540
OO60647

0141246

0226753

0255260
0036250

0215927.

0026839
0175504

LB, BLUES
B.B,'S BOOGIE
BABY AS YOU TURN AWAY

BABY BABY (')
BABY O'MDN

BABY COME BACK

BABY! LIED

BABY WHATA BIG SURPRISE
SACK ODOR STRANGER
BACK HERE
5ACK OF ICY MIND

SACK ON MY FEST
BACK D/4 THE TRACK

BACKGROUND .

SAD ADVICE
BADAMBASSADOR

SAI7 BREAKS
BAD LUCK

BAD LUCK SOUL
SADMOOD
QAD REPt/TATION
BAG IT UP
BAL.LROOhl SIJTZ
BARELY BREATHINO

BARRACUDA

SATTEFt UP
BATTSRSD BROKEN

BATUCUE

9.'.SOQM

5 BOYS 5 FLY GIRLS

BEATAOI4.
BEAUTICIAN BI.UEB

BEAUT4FUL LIFE
~ SEAUTIPUL WAY

'EAIJTYOhfTHE FIRE

BEAUTY QUEEN

BECAUSE OOD'S GDDD
'BECAUSE ITS CHRISTMAS (F
BEEN AROUND THE WdRlD
BEER RUN-

King/Josaa
Kktg/Taub
Gibe/Glbb/Otbb

witherspoon/Beta/I

Dlggs/Jones
Beckett/Crovaey

1992
1971

100.00 BMI

100.00 BMI

100,OO SMI

100,00 BMI

50.00 BMI

50,00 SMI

ig61
1988
1577

BMG 0058 NDT CIAIM

Caters
Ca/gsl/SleeteNan Xant

ThOtnallay/Barry/Burnt/McNaSy
Hlsll

Labounly/Robot/
Cargat/SteeICNan Rant

cadegan/Jenklna/salsksr
Cetera/Foster/Paskew
Hannon
KhgrJoaeanJng
Taua/Une
King/Faub

Gordon/Devo$/Llmont/Bampgd

Jctucordekncuo a/smith/Laguna
Wetklne/Wilson/Iteltiwetl

Chapman/Chlnn
6haik

Fisher/WSson/WialontDeroeler

100.00 ASCAP 1877

'l00,00 ABCAP 1962

50.00 PRS 2NO
100 00 BMI 19SO

50igg SMI t9SQ

100.00 ASCAP 1962
$0JIO BMI 1997
35.64 ABCAP 1QS2

100,00 PRS
IOQ,N BMI 1958
iotLOO BMI 1956

'100,00 Shit '1970

65.00 PRS 16S6
100.00 Bhg

6L67 PRS 1989

100.00 ASCAP 1976

I Qosoo BMI 1998

30.00 ASCAP

tN.QO ASCAP (995
$0,00 SICAM

1QO.QQ PRS IQS
100,00 STIM

1oaoo TSO6TO.. — —.

tooeto SMI 1984

N.OO ERM 1888
iOO.OQ ASCAP 1999

33.34 PRS 2002
100.00 PRS

25.54 ASCAP 2000
100,05 BMI 198S

40,00 QMI 198T
QNOTCIAIM--

Chnaiooai

tulu/Evangelists
Fltop/Btulord/Mesio(OIIO
Oalovaara/Ebanka
Salovsara/Ebsnks .............
King//sub

.Qerggron/Beoerd — -- ---------

Hansen

lihbrug1liIDIiikAr/I(der

FEHY

Lilsa/Johnson/Johnston
OF Macdour/SusemantFeldman ..

Mome/Ocvanay/5tanafletd/Sowta/Lr
QMO DCE

(fee Sees (The)
JimmyWitherspoon
OI Dirty Bastard

Shannon Srov/n

38 Special

Mien, JoHn

V/Skinsone, 'fhe
35 Special

The Divine Comedy

Lennie Gordon

Gert tcalewelt

Heart
st Lunsdce a Ne1ty

Jude
Various Anlele
King Cdmaon
Somlunk MC's
J818

Aca of Sass

Metal/a trnbrugEa
Rosy Musie

George Jones duel u/th Gar



0220428

0073931
0004051

00431/6'193152

0034123
0243277
0236741
ORORSIB

oao4saa
0209'l22
022/938
0R06268
0211759
0'las4/0
007'l717
0126750
0030114
0060553
0166402
0173606
0243276
0203640
005217'7

0061520
OI94081
0004463
0143708

0013502
0'205061

0203ysa
Ooaoes1
0231267
OOOI50'I

014/06$
0036319
0255213
02014RB

00727R5

BEFORE I FAI.L IN LOVE

BEPQRE YOU Kll.i. US ALL

SETTER BE GOOD TO MK

BIG CITY NIGHTS

SIG TOPS
BIGGER MAN

S/CGER MOOD. A

BIONIC

BIRDS ANO SHIPS
SITE YOUR TONGUE

BITTERSWEET
SLACK CRESS
BLACK TRUMP

BLACK WINO BLOWINO
7 0/0.25 BLACKBIRDS RISE

BIACKHOI.K
BI.KSS THE BROKEN ROAD
BLIND LgAD THB BONO

BLIND LOVE

BLIND SIDE
BI,OOC SIMPLB

BI.UR DAY

BLUEBIRD BLURS

BLURS HAS GOT TO MR

BLURS STAY AWAY

BOSSY
BODIES

BQOY OF VOTER
BONUS TRACK
BOOGIE CHILD

BOOGIE CHILL.EN

BOOGIE CHILLEN NO. 2

BOOGIE WOOGIE WOMAN

BORN TO FLY

'ORRIQUITO

BOSTON BEANS

gOTH FNDS BURNING
T 071.36 BOTTLES AND CAN

BOUT IT,'BOUT IT

SOX, THE

Hosstn/DeVillsr/Rleb/866 Qaseley
Follass/Sarnes

~ 14ntghl/Chapmanchinn

Mains/Schenksr
HvmmonrWa /Incr

Cochrsns
Jones
Brorrrne/Nelson

Brsgg/Guthrie
Sheik

Srlekman
Osenga/Lockall/Aborts/TaqvtnolCo
Woods/Hlnson/Ya les/Wgllams
Bragg/Blah/la
Wkfhms
Kansan.
Hummcn(Boyd/Nanna
Chapman/Moore

fgng/Tsub
Igrkpafrlck/Ashton

Giles/Lonoscrs
Jones
Hooker/Besmsn
King/Tsue

King

Mcangra/8chlaz
Lyconcook/Jones/Bevsay
Brags/Wtgg
DIGGS/JONE8
Gibb/Gibb/Gibb
Hooker/Besrnsn
Hacker/Seaman

King/Tavb

Hummen/Evans/Bcntl
Cslaf, Pedro Publll

Lee/Raskin/Bchulgkr

Ferry
Isaac
FetsvFowell
Mco/a/Travls

1899

1994

I 954

50.00 ABCAP

50.00 BIRI

100.00 ASCAP

100,00 GEMA

50,00 Bhrll

'I 00.00 SOCAN

100.00 ASOAP

100,00 PRB
50,00 PRS

10000 BMI

100.00 SKSAC

56.67 AKC*P
25JIO BSS

50,00 PRS
100.00 BMI

10I300 ASCAP
56,00 BMI

25.00 BMI.

100,00 SMI

7&OO BMI

EMO BMI

100rgg ASCAP

10000 BMI

100,00 BMI

2001

1eaa
1998
2000
1999

1096
t998
1994

1991

1997

2001

IS70

NERD MORE INFORMATIOH

100.00 BMI

100.00 5MI
10000 BMI

100.00 BMI

RM4 Bhg

IOOJ30 SOAK

10000 AECAP

100,00 PRS
100.00 8kg

50.00 BMI

50.00 SMI

1976
Ulay
1970

1952
2000

'I 963

2001

1998
1894

BMG OOEE NOT CLAIM

12.50 ASCAP
RKOO BMI 1977
50,00 PRS

Slave Wa;incr

r

Amencan Hl-Fl

King Adora

Brsgg, SBly & Wtfco

Sheik Duncan

The Normals
Wu Yang Clan
Sragg. Billy 8 Waco
Wllllams, Yicfcrld

Gsorf Moore
Steven cvrus chapman
S.Exing
Susan Ashton
Mason, Mga

Ame/Icon HI.FI

The Bex PMIofs

Br egg, Billy

Ol Dirty Bastard
Bee SeeS Pha)

Roxy Music
Angle Stone
Jesse Pcu/elt



0124522
OQ341 22
Q147001

0185274
0052914
0026500
O'I58630

Oi48564
0209265
002'l464
0221227
oaee543
0153369
0032235
hrh I'rilra
0332392
002'l668
0175871
0180841
0 I 29576
00135i I

0010'i 14

0140003
vacuaer3
0024800
01994 12

0026459
0244962
00275501

0224839
fÃ~944
0250a57
0 r69807r

0203615
0201754
0127 ige
0222126
QQ \ '! 4 ra

0036325
0265923

PRS
SOC/ N

BMI

ASCAP 1982
BMI 1981

BMI 1962

IQO.00

100 00
'I 00,00

100,00
33.34

50,00
OBS NOT CLAIM

t 00.00
50,00

i00,00

66,67
~ hh hha vv

25.00
50.00

10.00

50,00

50,00

50,00
ah

vier

100,00

50,00
33,34

100,00

BMG D

PRS
ASCAP 1999'MI

1990
PR8 2Qnn

ASCAP 2002
hara t trara rssrr
ASCAP tggi
SMI 1S95

BMI 200(
BMI 1989

PRS tgg'/

BMI
airirlhr

BMI

BMI I gal
ASCAP 1996
*SCAR 1999

ASCAP 199(
27,00 PRS 1996
50,00 6/r(t Lect

100,00 TEOSTO
26.00 BtrB 7985
50,00 BMI 2000
58 67

PRS/SMI'5.00

PRS
33,34 BMI 1998

8.34 BMI 1998
33.34 ASCAP 1999

BMG DOES NOT CLAIr4

30,34 PRS 2000
thg hg t V I tgye
100.00 PRS
29 18 SIAE 2002

BQY'S DQN "7 CRY smithyl'othvrsvoempsey
BRAVE AND CRAZY Cochrsne
BRAVE NEtrrr WORI.D Freeman
BREAKIN'LOOSE can!st/Grondtn/steels/van Zant
BREAKIN'WAY Canning/Jarrr su/Graydon
BREAKING Up IS HARD TO DD Graentield/Sedaka
BREATtt OF HEAVEN (MARY'5 Si Grant/Eaton
BRICKBAT Bragg
BRIGHT STAR BLUE SKY Krlppsyne/Skier

T 070,'23 BRING BACk YOUR LOVE TO ME Hlalt
BRING IT AI.L SACK Percy/Lever/Kennedy/6 Club 7
BRITTLE BONE Osenga
BROKEN STONES Whir at
BROKEN TRINGS Millal

BROOKL r iN ZQO 0 iTIGER CRAN Clogs/JoncsiCoiss
BROTHA Steno/Sap dig/LI/Iy/Standridge/Qa un
BROTHERLY LOVE Ntchols/Stewart
BRUSHED Wclier/Nelson/While
BUCKAROO HilllSanders
BUILQ MY WORr,rJ ARO! )ND YQ) r rhhirihhh IHr a

BURIED TREASURE Gibe/Gibb/Gibe
sr 1 I s!t i r II xi r

r lrarrrrl all, alcvelr uurlla
BUsY MAN Regan/Teren
BUT FOR THE GRACE OF GOQ Ca/icyNVIeciin/L/rbsn
BUY/NG HER ROSES Qoyte/Peoples
O'EST LA VIE Hedges/Ackerman/5/snnigan/8'wt
cAI.ENQAR GIRL. Gresnrieldlsedaka
CALM BEFORE THE STORM Selovsara/Vlnanan
CALVARY~4 L,OVE — — Noise/grMhH ~ h

CAMOUFLAGE CadOgan/Jenklns/Sa'lazar/Hargreav
- CAN I WANT YOUR 1OVS — Klelmch/Msyp/Bmlih

CAN Wk FIX IT Joyce
CAN'7 GLT ENCL/OH Blasyrnambeavx/Dally
CAN'T LET HER GO Lawrence, Ro/VBlsckllohnsorvSIec
CAN'T LIVE A DAY Hsnlng ton/Beck/Lacy
CAN'T YOU HEAR ME TALKING King/Clark

CANDY Kletman/Kata/PJoh/Bettagjta
RAN Y trREF A rCOD M/ N QnWI Gibbrn,bb/Gtbb
CAN'T LET GO Ferry
CANTO ALLA VITA GsibialiiDeuoriiRspeni

The Ccve

36 Special

Bragg, Billy

Hlatt, John .

The No/ntals
9Vciier Paul

Ol Dirty Bastard
Angle Stone .

Wr !la t ocr I

Roge/sr

Kenny'enny

Rogers

Reba McEnt!ra

Darude

Third Eye Bgnd

Trace Adklns

Mandy Moore
BeeGesie (Tniij

Bryan Ferry
Josh Grobin



0255031
0011914
0036254

0006098
0165379
0021879
016966?
0328896
0165380
0013519
0060943
0036285
0004076
0257'104
000356'I
0'l42005
00&3524

OI57518
0048669
0762062
0225041
OOI62?l
0023042
0161035
o129589
0013527
014 7066

0165613
0226942
014 3692
0335734
0223306
0232993
0180917
0207693
0143756

0056648
0265997
0265464

Thompson/Hubbard/collins/Duples/
Della

Ferry
Ramos/Soliia
Carilai/Samoa/Palerlk/Sullivan
Tlmrnlns

Wright/Chinwah

Haynes/Harperly/van/Jones/Eppci
Van ZanuBarnegpeterlk
Glbb/Glbb/Glob
Dillon/Coca/an
I e//y
Knight, Holly

Wtssman/Selby
David/Qolds felil
hirkp'a Irlok/Kennedy/Slms
Gibbi/Glbtl

Rowlandl/Sirnoas
Johns
Isaac
Thompson/poyssr/O'Angelo
Chapman
Hlall
Boian

Iorkpatrfck/G/anySfms

Gibb/Gibb/Gibb
Almeida

Tvmes

Tvefes

Brags
Berrymsn/Svcxland/ChempioivMarf
Momoni
teaycvGraan/Undsey
Mayo/Luther

Diag s/Franklin/Smith

Dlgga'QricaPP/ender/paoargs

BETH NIELSEN CHAPMAN/MATT

Gllberl/Sheehsn/Marsh/forpey
Roche/Peiken

Berg/Svensson

CARAMEL

CARUSO
CASANOVA

CASTIGAME

CAUGHT UP IN YOU
CAUSE CHEAP IS HOW I FEEL.
CERTAINLY

CG 2
CHAIN

LfGHTN)N'HAIN

RGACTIOiV

CHAIR, THE

CHANCKIvlEETING
CHANGE

CHANGE

CHANGE MY hllND

CHANGE THE WORLD
CHARADS

CHKMICAL BEAYS

CHKVY VAN

T 071,35 CHICK WITH BRAIDS
CHICKEN GREASE
CHILD AGAIN

T 070,23 CHILD OF THE WII.D BI.UE YONO

CHILDREN OF THE RGVOLUTIGS

CHILDRG'N OF THK WORI.O
CHILDREN OF THE WORL,O
CHORD IN A

CHRISY OF HOPE

CHRISTS FLEtSON
CINOY OC A YHOU9AHP LIVES

CLOCKS
CLOSE TQ Sll GNGG

CLOSER
CLOSER TO HEAVEN

CO-D FF KN DAN T

COI.D WORLD

COLOR OF ROSES
COLORADO BULi,DOG

COLOUR EVERYWHERE.

COME At.Ch! G

14.00 BMI 2002
5280 SIAE

500.00 PRS
1M.00 SACM

5'2,50 ASCAP 3982
100,00 ASCAP 1990
5000 ASCAP 1997
23,OO ABCAP 2O02

52,50 ASCAP 1982
100;00 SMI 1988
50.00 BMI '1985

100.00 PRS
100.00 ASCAP

37.50 ASCAP
BMG DOGS NOT CLAIM

4167 BMI/A41996
100,00 BMI

75.00 PRS
37,50 BMI 1996

100 OO Ball 2002
16.50 BMI 2000

100,00 ASCAP 1990
100,00 BMI 'l990

100,00 BMI 200'I

35 00 BMI/AG 5994

100,00 BMI 1976
100,00 ASCAP

100,00 APRA 1996
100.00 APRA 2000
100.00 PRS
100,00 PRS 2002
100,00 SACEM 2005

33 34 BMI 2000
100.00 BMI 1997
50.00 BMI 1998
25.00 SMI 1996

NEED MORE INFORMATION

20,00 BMI 1993
50,00 AS CA'P

25,00 STIM 2002

City High featuring Eve
Nasl Schon
Bryan Ferry

Nelly
88 Specfal

Steps

Bryan Ferry

Sons Of The Desert
Tha Motels

Bae Gees (Yhe)

Marfo
O'AngslO

Chapnvtn, Sefh Nielsen
Hlatt, John

Bee Gees (Ths)
Laurlndo Almeida with Sud

Mlchelle Yumes
Mlchaile Yumes

Bragg, 8iay
Coldplay
'fhomas Oitsn
Jo Des Messina

Wu.Tang Kills Bees Raa
Wv Tang Clan

Mldlar, Bene
Mr, Big

Deans Caner
Titiyo



0328274

0326324
0179710
0243883
GOI3532
0239923
0200320
0227939
0043633
0134756
OO&1474

0006824
vevl v ov
0050776
00269'ir
0001535
0257153
0027084
0027698
0127433
0229716
no\ 14 i'i

0060945
0251938
0211592
OQSI205

0009025
0052783
0!88404
0209'124
02091i35

0216362
O109947

0036340
0026046
Q134090

0219036
0060674
0258721
0026483

CQME AS YOU ARE

COME AWAY

COME BACK

7 071 09 COME HOME
COME QN OVER
COME ON OVER BABY (ALL I Ws
COME TO MY SENSES
COMING TO LIFE

COMMUNIQN SONG (kQRO'8 PR
DOMO TU MUJER
i Allev — ve i I eVV VI IAI I 11 I V CI4AIVIVAAV\,

CQN TU AMOR
uiviri'or D Juriucx

7 070,23 CONFIDENCE l4AN
T 070,23 CQPACABANA

COSTUMBRES

COUi,O IT BE ANY HARDER
COULD iT BE MAGIC

COUNSEL QF THE HOI Y

COUNTRY rIIRI

COUNTRY GRAMMAR
AAI IVIVDVvvv 1 II I LAI vo
COWARD QF THE COUHTY
COWBOY IN ME

COWBOY TAKE ME AWAY

CRAWLING KING SNAKE

CRAZY/(BOUT HER

CRAZY MARY

MQRQQ ALAN-—

CRQOKEO RIVER
CROSSTOF CitRtST, THE

T.071,09 CROSSING MLIDQY WATERS

CROSSROADS
CRY CRY CRY

CRY FQR HELP

CRY LOVE

CRY NO MORE
CWYliN'ON'T HKLP YOU NOW

CRYING A1'THE DiSCQTEQUE
CRYING IN THE RAlN

elii

Hans on/Moore

Hummon/Mensa
Seal/Oupri/Stainton/Cocker/Raymoi
Httt/OiPerto/Sanders
Gibb/Gtbb/Gtbb
Aosrgrpeih/Roche/pe'ken/petr/Bloc
M Slthewe/MCCuttuugh/MCCVSOugh

os en os/Locke ISAb erie/Ta ovine/coi
Talbol

Soils Boss
RacTvu=oiit/CSSSSAO/COSSau

Vatsdaa
Oiggs/DMHoh/sirllsvcvloio/Rlifl
Hlslt
Mani!Vw/Sussman/Feldmsn
Vatsdsz
Ksmin/Band
Manitow/Anderson

Klngen/Lawry
Ki

Haynes/Wrhsr Unknown

G i vbl G IvV

Bowling/Wheeler

wisemanrSissle/Arderson
Hvmmon/Ssidsl
Hooker/Seaman
Cregsn/stitch nos/stewart
Wli!isms

Srickman
Liiasrioippayne
Hall
Brtckmsn

Feny
Fisher/Asliey

Hie li

Hummon/iVsrinsr
King/Lrn9

Hsnsson/wciibsck/Sard/Goulos/Ed'resnlietd/King

BMC 2002
BMI 2002
ASCAP 1997
BMI 2000
SMI 1978
STIM/A( 2001
ASCAP 1998

ASCAP 2000
*VI AAvvAf

SACM 1966

EIAE

SAGM 1992
BMI 1998
BMI 1988
BMI 'I 978
SACM 1992
BMC 2001
BMI \ 975

BMI

ASCAP 2000
8MI 1975

BM( 1979
ASCAP 2001

Bhll '1999

SMI

PRS igsa
BMI 'I994

BMI Iggr
SESAC 1SSS

ASCAP TSSS

BMI 2000
SESAC '1998

PRS
PRS
RMI 1495

BMI

Bfiil I 955

STiM 2002

SMI 1961

25.00

50,00

22,50
33,54

100,00
31,00
33.34

5L67
~ *e ee
I VV VV

100,00

so,oo
100,00
50,00

100 00
100,00
100.00

100,00
Ar 40
33133

Aee VAV AI * I'VVV I V 1 VVAVV

co oo
IXI.OQ

50,00
33 34

50 00

100,00
Zh,no

,100.00

ISO.OO

100,00
100,00

100,00
100.00

50,00
inn nn

50,00

100 uo

12.50

50.00

Geo(C Moore

Kathy Mettea

Trace Adkihs
See Gees (The&
Christina Aguilera

The Norir ats

Recto Ourcsl
Cheyenne

Wu Tang lulls Base Rza

the Calling

Petra

Nelly
Bee Goes (The)

tim MVGrsw

i'I VjhA DAV
I

Viotodia Williams
Susan Asnion

Various Anists

Roxy Musie

Steve Wstiner

A/oscar



0015105
0133773
023cl540
0030107
0133779
0209279
00363'41

0060663
0026948
9182726
0147038
Oal437 4

O224572
O'136900

002708$
0335735
0146346
0073455
aas2439
0072523
0205337
0244915
0150056
00615't4
0160180
O195O$ 5

5038214
0328713

O'175724

0201790
826O69O

0156474
5205330
0060652
0180699
0159591
oa'15722
03'74981

ca I so79

CUANOO VIVAS CDNMIGD Jmenes
CUTTIN'HEAOZ DlygafJones
DADDY I'M FIHB StsvtalifO'Conner
DADDY, SRDTHEIL I.OYER, LITT OilberltpssalstManfntyototbtSheen
DAMAGE
DAME DS KSD IRKMI7II

DANCE AWAY

DANCE WITH ME HENRY

DANCIN'OOt.
CANCEROUS MII4OZ

DANZIG NEEDS A HUG

DARK LADY

DARKNESS

OtaaetGrlceUaneatSoneatd
LopssfSonches
Ferry
BsgsnyRogersfOlie
MedtevtfSussmsntFetdman

DlygafSougatdtHemikonfSetkelay

oirnsauNtchooshaooatdtMcGtaiks .

Ctutrst

CadoyantJenMnrfKslasadHa tera av
DAY HK WORK MV CROWN, THK Jehnhoni PHI

Natetevrtnndeteen
SettymatvevcktandfchampleNtsan
Sheik

Btsgy
Nnofysub
Valadet
Hansen

OAY$ RSAIC

DAYLIGHT

OAVS OO SY

DAYS LIKE THESE
DAYS OF Ol D

OS M) KHAMORATS

DEAD LIKLODIES

DEADLY STING SUITE (IN STRUM RerebelgMtanerSrhenkerlKotonovye
DEADWEIGHT

OKEP END
'DEEP LOVE

DEEPER WKLL

DKJAh48 AMARTE OTRA VEZ

DKM SOY8
DENIS
DESTINO, KL

DESTINY
DKVA, GBT OIJT MV HOUSE
OKVII.'8 HAIRCUT,

DIAMOND SULLOCICS

Hsnaannany/Simpson
Felt Cteyionhhlard
Tumee
Olney
Jknenaa
HavneatHatpettKylvantJoneat8ppin

Lavenaon N

Vslsdsf.
BdckmsnfHesaltvDaviga&

SlmeWIKer Uaknoao
HanaentetowntCauoet/fhamaa/sin
Hanaan

OID YOU KVKA LOVE A WOMAN Iangtyaub
DID VOU KNOW SeathWnane

DID YOU NO WRONG Lydon/CooktJnnaat8avatly
DIFKRKNCIA, LA Valedes

T 071H4 DIFFERENT KINo DF LovK 6OHtLawtefAbetgtRoeanea
Ovirattaett@udreyfGereT 070,23 DIGGIN'P 8ONKS

100JIO SACM

7$J70 SMI

50JI0 PRS
1500 SMI

53.34 ehn
shsa nscAF

100.00 PRS
41.67 Bhtl

100,00 BMI

28JIC BMI

33,33 SMI

100.00 KMI

5L00 SMI

100JN SESAC
8750 $MI

100NI PRS
1008)a 8@I

100190 pRs
taaAO BMI

10500 SACLt

taaJIO ASCAP

1898
2001

1991

1995
COST

1955
1990

1996
1974

2000
1978

2002
toes

1870

1998

1998

66.58 ASCAP 1999
I 00.50 ASCAP

10050 APRA 2000
8.35 SMI

10040 8Acat
23.00 A$CAP 2002

KKO MORS INFORMATION

tao.oa SAOM 1997
100.00 SE8AC. 1958
50JAI ASCAP 2001
2$JI6 ASCAP 199$

100.00 ASCAF'I 998

Iaa 90 BMI

60JIa ASCAP 1998

25.00 SMI

100487 BAOM 3oot
100JO STIMIA$ 2002

5.50 SMI

oi ofdy eahlsto
O'conner, Slneed

, Mt. Bly

Ol Dlny Bastard
vetlous Argsle

Rocky Music

Various Argsie
Sugar Ray
Char
Third Bys Blind

Batty Manllow

Coldpisy
sheik, Duncan
Srsgo, Slay

Scorpions
Beck

Mlchega Tumea

Nelly
Blondie

CeCa Wlnane

B,B King

Wlnana, Babe
The Ssx Plsinfe
Vlcsnla Fernsndaa
Cher
Travla, Randy



0328901

t)069672
0134976
0228456
0325300
0223309
0062493

0036266
VQJSII99

0013554
0137539
0051301
0024920
0015758
0046457
QQQ4333

022444'I
UCFF I Vt

0251540
0013657
0133768
0243260
0013563
0260371
0023397
0062497
UU)OOCf

0051737
Qoi3665
0169641
0176397
0167993

014/037
'1vvvvtt8

0175863
0060703

0134994

0050706
0332394

Haynes/Maker/Gambler/slgler

Scaggs
Brulord/Levin/Gunn/Mas la lotto/Friot

Cfggs/Chambers/Jones
toe/man/Pennachfo/W olfroav les
htomont

James/Btharl

Ferry

Cur/Is/Lesvvsy/Ssttey
Gibb/Gibb

Haglgan/Pafumbo/Pumell
I

McVie

Warren/Hammond
Gabriel

Qtvehslturnsr

Bsrrymsn/Buckland/ChsrhPlon/hlert
Foytruess/Skaggs/Clark

Ellis/solomc/us club 7
Gtbb/Weaver
Diggs/Jones
Jones
Qtbb

Nshon/Wlttilotd
HUFAFLSSpsr'ical/Sps/lear

Bih tel

Cnapman
Kbkpatdck

Gibe/Gibb
Wright/Macklfn

Fisher/Wilson/Wgson
r Frhontvt/PSIS/Seh

ITmanuNichoishsppard/McGra Ilvh

Weser
King/faub
kt/slt

King/Jossa

Stop elL!Sy/CsmpbeL!/Smith

Dilemma

DIME A OAhfCE ROMAhlCB

DINOSAUR

DIRT OOQ
DISCO HIPPIE
DIVIQI TU

OO SOMETHING CRAZY

DO THE STRAND

DOC I ORI DOCTORf
DOGS
DON'T CLOSE YOUR EYES
OOtt f STOP
DOH'T TURN AROUND

DONDEANDARA
DON'7 HOLQ BACK
hthIvlrt' ET tT ouhnl
DON'T PANIC
Dutv" 1 FLAY ANY LOVE SONGS
DON'T STOP fvlOVINQ.

DON'T THROW I'f ALL AWAY

OObl'T U KNOW
DON'7 WAIT FOR THE SUN
IQON'T WAI'INA LIVE INSIDE MYS
DON'T YOU WISH
DOUBLE O PHYTHM
DOWN CHILD

DOWN ON lhv KNcuo
DOWN ON hiY KN SF 5
DOWN THE ROAD
DRAMA

DREAM Or THE ARCHER
DRINK. SwFAR 5'r'FAI A I IE

DRIVE BY

DRIVING NOWHERE
DRlvtrJG wHEEL
OUS f DOWN A COIJNTRY ROAD

E I UCEVAN LE STFLLE
EARLY EVERY MORNING

EASIER SAID THAN DONE

1000 ASCAP 2002
100,00 ASCAP S966
50,00 ASCAP/BMI

26.00 BMI 2000
21,25 STIM 2002

'IQQ.QQ SACEM 2001

100.00 BMI

100.00 PRS
100,00 PRS
IOO.QO BMI 1979

16.66 Blvll '1989

100.00 BMI 1976
IS,6? ASCAP 1966

1hh hh dct.ht
100,00 BMI 1993
100 UQ BIMI

100,00 PRS 2001

66.67 AS CAP

3T,SQ PRS
'00,00 BMI 1S78

50,00 SMI 1995

100,00 ASCAP 2001
thhhh ttttl th'Tt

VV 1 1 1

50.00 PRS 2001
50,00 BMi

1QQ.OO BMI

f00,00 ASCAP 1990

100 00 BMI 1Sa3

100,00 BMI

50,00 ASCAP 1997

25.00 ASCAP

59,90 ASCAP tgnT
5000 BMI t99S

too.co BMI. 196T

100.00 PRS 199T

100.00 BMI 'I969

100,00 BMI 1995

t00,00 BMI

17 00 Bi4fl 2001

Nelly

fQng Crimson
OI Duty Bastard
Play
Thomas Otten
Eha James
Roxy Mustc

Bpe Gpss {The)

\ tt hVUFUIFIF VFIIIFI

Daryl Colsy
PaIBsnatar
Coidplsy
Jameson Clark

S Club 7

Hewiu, Jennife/ Love
Ot Dirty Bestain
Amsncsh Ht Fl

TVFF V'111 1 { I 1 1vl

Fotd, Willa

John Lee Hooker
Chapman, Beth Nielsen

Bee Qpes {Ths)

Sugar Ray

Welter, Paul

B,BIGng

Angle Stone



0060T10
OOI3572

0036287
0202916
0026949
co i 65/0
0013576
0036347
0036321
0246'/62
0268550
0039709
0002237
0223304
0015753
0134969

0026980
0046576
0016666
oo43454

0227941
0178506
0009367
0004678
0140240
0148567
0226694
0026501

0231278
0204990
0034121

0060717
014/074
0220646
0180124
0026129
0'246963

0332396
0207/01
0003570

100,00 BMI 1570

100,00 SMt 1S75

100,00 PRS.
50.00 PRS

t00,00. BMI 1965
100.00 ABOAp 'iaeo
'IOO,OO BMI 19T7

'l00.00 SQCAN

IOO.OO PRS

50.00 BMI 1999

68.67 ASCAP 2002
100.00 SACM

I OO,OO SGAK 1998

100.00 SACKM 2001

100.00 SACM

100,00 BMI 1995

100,00 BMI

So oo 8MI 1aeo

I00,00 BMI

25.00 BMI 'f994

5K67 ASCAP 2000

50.00 ASCAP 1993

20.00 BMI

BMG CiOES NOT CLAIM

10,00 ASGAP 'l988

100,00 PRS
66.67 FRS 2000
50,00 BMI 1960

100.00 ASCAP

100.00 BMI 1998

100,00 SDCAN

100,00 BMf 19?'I

100,00 ASCAP 1947

100,00 PRS 2001

50.00 ASCAP 1S98

50,00 ASCAP 1994

28,75 GKMA

20,00 BMt 20OI

5$.00 BMI 1998

'IOO,OO SMI 1964

EASY LISTENING BLUES King

EDGE QF THE UNIVERSE Gfbb/Glbb
EDITIONS QP YQU 'erry
EISLER ON THE GO Bragg/Guthrie
CI. BRAVO Mahilow/Sussman/F eldman
EMILY Chapman
EMOTION Glbb/Gibb
EMOTIONAL TRUTH Cochranc
END OF THE I,INE Ferry 'NTERU.GOO Dlggs/Hav/xtns
EPILOGUE Qsenoa/I.ockeu
KS MUY TU VIDA Contrerss
CSA TRISTE GUITARRA 'e/ez/Romero
ESPI/zITU Moment
ESTA NOCHK VIKNK A YKRMK VeledeZ
ETHYLENE Hiall

EVEN NOW Manllow/Panzer
EVEN THE MAN IN THE MioCN Is collie/cook
EVENING STAR Glbb

EVERY HEARTSEAT Kirkpatrtck/Peacock/Grant

. EVERY MOLIE/rT Osengs/Locken/Aos/le/Taquino/co
EVERY SINGLE TEAR Krippayne/Sifter
EVERY TEAR THAT FALLS Bymes/Setzer
KYKRY TIME TWO FOOLS CQLLI Dyer/Tweet
EVERYBODY HAVE F UN TONIGHWol//Feldman/Hves

EVERYBODY I,OVKS YOU BABE Kraog
EvKRYBODY wANTs. YCU Walkins/Wlfso/VAcke/man
EVERYBODY'9 SOMKSODY'6 FO Greentfe(d/Keller
EVER'/DAY Slms
EVERYQNK, EVERYWHERE Sheik
KYERYTrliNG coMKS ARQUND cochrane
EVERYTHING I,DO IS WRONG King/Tavb

EVERYTHING 'S

MOVIN'OO FAS t.ee/Barbour
EVERYTHING'5 hlO'r LOST Berrymen/Svcktend/ChamptcnlMan
EYERYTIMK I CRY Regan/Staley
EYBRYTIMK I FALL IIT BREAKS I Mecrae/Clark

EVERYTIMEVOU NEED MK Frieze/Zenker/DuderstsdVDudersts

EXCUSE ME Stone/Saadlq/Slandridge/Ozuna/Rk
EXFCUTE THEM DlpqsNVoods/Tvrnsi/Chortss/HVnit
KYE IN THE SKY Pa/sons/Wootfton

Beo Gaea (Thof

Roxy Mvslc
Bragg, Bury 6 WeCO

Chapman, Bath Nielsen
Destiny's Child, Sarnanlha

Concrete Blonde

U&od
The Norrnals

ztsomss Often

Kenny Rogo/4

The ivor/nels

Brian Setzer
Kenny Rogers The First sdi
Wang Chuno
Brapg, Billy

S Club 7

Dexter Gordon

Sheik, Duncan

Cotdptay.

Montgomery. John Michael

F/corns
Raphael Saadlq
Wu Tang Kltle Sees Rzs



01 74807
'0073646
0013586
0051213
020?722
0168223
0032870
0013591

0168233
0124654
0016649
01852'27
0244935
0165229
0053062
0338165

Dt53550
0257154

0328603
007taaa
013/535
Ot5$28$
0125656
0050724
0016668
01sotot
02335'74

0036342
0001899
0230547
0029240
0043486
0033317

0030505
0030'tts
6028138
01 88413

0186320

0208126
I

EYES A BLKEO Fr eeea/Rayssetzon/EdvrardsNlllrt
EYES OF 1'RUTH, THK Coleman/Cudlsy/Mcourty
EYES THA1'KE IN THE DARK, Gibb
FACTORY, THK Moauire, Bud Ketlh
FAITHFULlY DANGEROUS Dab/ratter

.PALL TO FLY tzotthcevs/Bttlat
FALLING IN I.QVB AGA'IH Ho$snder/Lerner
FANNY lBK TFNOER WITH MY Lt Qlbb/Bibb/Qtbb
FAR AS WE GO Hialt
FASctNATIQN 8TREET srntth/Totaurst/Gssuprfhompsonwe
FEED THIS FIRE Pres?//ocd
FEEL Tunis4

FEEL THE SEAT SalovaaraiVI/tenon
FEEIJ'GAIN H/att
FKKLIN'TRQNGBR EVERYDAY Cetera/Pankow
FEELS I.IKE HEAVEN saaaGarrstyDubth
FIEND Faiats/Rascoa/Face/eeet
FIEBTA EN AMERICA Heirs/o Araujs/Gtusk Saiasibst
FINAL ANEW KR Kamin/Sand
FINK WITHOUT YOU Ahlund/Kronlund
FINISH WHAT WS STARTED Pcwell/Nests
FIRE IN THE RAIN. A Giles/Tsytot
FIRES?ARTS R Sorites/Stasis/Van 2snt
FIRst STEP tttt THE RIGHT DIRE semaaltc/6emac54
FIVS LONG Y6ARS - -K/n5
FIVE MINUTES Chapman
FLAMIHG JUNE. Trarlsesu
FLAVOR OF THK WEAK Jonee
Fl ESH AND BLOOD farty
FLOR DE LIS Dlavsn
FOOl AGAIN Elolseoc/Krauoar/Maonusson
FOOtJSH LIYTLK GIRL Graannstdihaltar
FOR ALWAYS S prague/Thomas/Winona
FOR- EVKRY TlhIE Chapman/estop/Camp/Prester
FOR THE QOOC TIMES Krlstcgerson
FOR THE SAKE 0p THK CALL Chapman. Steven Cunle

FOR WHO HG REAI.LY IS Chapman, Steven Curtis/Moore

FOR YOU Sheik
FORCED TO OO DIRT Muchlts/Johnsontalvens/Martcw

FREEDOM Bdickman

1897

1987
2001

1930

1978
1987

1856
1995

1967
19?3
2002

200'I

1984

1982
1957
1 att6
1965
1997
2001

2000
1683

1987
188'I

1958
1991

1988

2002

1988

1988

t983 ABCAP

2&50 PR8
100,00 BMI

100.00 BMI

100,00 ASCAP
60,00 Sall

5o.aa ABcap
10LDO BMI

100.00 BMI

10oeoa PRS
100,00 EMI

100.00 APRA

1DO.DO TECSTO
100470 BMI

30,00 ASCAP

33& ASCAP

1OD,OO

ASCAS'o.oo

SACM
'OO.DO SMI

50/to STIM

$O.OO SMI

25.00 BMI

1OO.OO ASCAP
50.00 ASCAP

- 160.89 SMI

IOOJIO ASCAP

100 OO QEMA

100,00 ASCAP

100.00 PRS
taoioo SICA

aoaao STIM

.5o.aa SMI

15,00 ABCAP
. -8JIF BMI

100,00 SMI

16.56 SMI

16165 BS41

100.00 Bhtl

25aaa ASCAP

taboo SESAC

Various Ardatb

, Kenny Rogers

Over the Rhine
The Oak Ridge Says

Baa Geaa fThs)

ltlchalla Tumaa
Daruda

Al Jarreau
Coal Cnembet
Chaysnne
Ths Calltng
Facts

Supe/nsw, Ocu9
38 Special
Pebbles

Tlttlsi Psm
BT

,Ametlcan Hl.pl

Rcsy Mualo

Wsat5la

Qunosn Sheik
Icaf



0230349
ot76666
0147292
003/ 124

00'l6981
0163364
0030676
0161374
0071711
0132'102

0326708
0330606
01'62385
0063040
003412$
0243329
0225750
0192968
012714$
Oote92$
0217667
0176887
012'7284

Oot3602
0039742
0174707
Ot42093
0033059
0042362
'0267636
0146560
0207443
019317$
0259709
0004490
0143664

0133769
0175668
0063017
0037410

FRKKSTYLKR
FRIDAY STREET
FRIEND OF MIME

FRIENDLYADVICE
FRIENDS IN LOW PLACES
FROM RED TO BLUE

FRYING PAN

FUCK UP,'EATS
FVCKIM WITH MY HEAD

FUE TAN POCO TV CARING
DANK, THE
GENIUS
GEORGE
OST AWAY

OET SACK UP
T.071.09 GET OVER YOURSELF

GKT REAL PAID

GHETTO 5UPASTAR (THAT IS

GHETTO WOMAN

GHOST IN THIS HOUSE
OtFT, THE

GIFT. THK

GIRLF RIKMO

GIVE A HAND, TAKE A HAND

GIVE IT TOME
GIVE IT UP
GIVE THEM ALL TO JESUS
GLORY OF LOVE, THE

GLORY TO GOO
GLOW
GOALHANGER
OOD la EXALTED

GOD OF WIHE

Goo PUT A SMII 8 UPON YOV

GOD SAVE THK OVKEM
GOD'8 FOOTBALLKR

OOINr DOWN

GO1,DKN SANDS
GONE LONO GONE
GONE TQ EARTH

Ssfovaa/6/Kbanks
Wager
Hlaa
Cocnrane
steckwep/Lee
Bregy
Wlglams

Rau/ands/SlmOns
Hsnsen
Valedec
Haynes/Eppcrscn
Sheik
Chdstodal
Cetera/Lamm/Fotter
Cac/vane
Hummon/OsbOrne

Hanaen
W Gtbb/Gibe/Glbb/Sewn/Jones/Lenhr

King.Clark 8
PreanvCOO

Hsceln/DsVlaer/gagye/Anger

8/lockman/Douglas
Raid

Glbb/Bibb
Selxer/Mcoonnell/Drucker 8
cunningham/Helms/mennnottlemi
Johnscn/Benson, gr.
Cetera/Nlnl/Foster
Talbot
Fefsrs/RasccrvFoss/Cox
Stagy
Slrns/Ltccts /deco/Vyottt/T.Bone

Cadoyau/Jenkkts/Satsssr/Hsryreav
R I 8artymsn/Bustsand/champ/on/MaH

Lydoh/cook/Jones/Msgock

Stagy
Olggs/Jones
Wager
Cetera
Fripp/Sylvhn

MG DOES NOT

MG DOES MOT

2002
1687
188$

100.00 STIM

100&00 PRS
100,00 BMI

100.00 SOCAN
50,00 BM)

100.00 PRS
100JIO BMI

7600 PRS
tokyo ABCAP

100 60 SACM

50.00 A$CAP
100,00 BMI

100 00 ASCAP
33,34 A$CAP

100.00 SOCAN

50.00 BMI

100,00 ASCAP
60.00 BMI

CLAIM

100,00 SMI

50.00 BMI

50JIO $65AC
100JIO ASCAP
100.00 SMI

CLAN
11 25 BMI

100.00 SFSAC

50.00 ASCAP

tooa00 A6CAP
IOLOO ASCAP
100,00 PRS

6,75 ASCAP
5000 SMI

100 00 PRS
25JIO BMI

109o00 PRS
50.00 SSIE

IOLOO PRS
100.00 SMI

50,00 PRS

1995

1994

'2002

2002
1898

1962

2002
19S9
1898

1992
1988
'1897

1894
1979

1997
1675

1986

1686
1997

2002

1977

199$
1897

1876 "

Bottt/tmk MC's
Wailer, Paul

Brayy, Blgy

Whgam's, Victoria

Recto Du/eel
Icepy
Duncan Sheik
Jude

Shsdslsy

'ariousA/Ilats

Jesus 8 Mary Chain

The Suay Cate
Avalon

COal Chamber
Brayy, Slay
.Carman .

Coldplay
The Smt Pletds
',Breyy, Billy

Ol Dtrty Bastard
:Wetter, Paul

David Bylvtan



2001

1985

1991

1997

2002
2002

O'250368

0134992
0052267
O'I933'i0

0263090
0330610
0060'75 I

0060751
0326365
00'F0298

0060755
0267611
0323297
0060756
ozse547
Oi g 331'I

O'I62I02
Oisrots
00626'/2
0186484
Or93973
0145234
02665'LT

0266347
NEED M

. OP30412

0036269
000369'I

0074607
0014440
OOI3616

0330608
0032026
0288349
000745'2

0026502

GONNA GST SETTER . SbnslWriist UnkneWn

GOOD AS SHE COULD BE Hiag
GOOD FOR MB KltkPeeioktencwtgiueke/Brats
GOOD FOR YOU CadcgsnrJenkkie/Eelszar i

GOODMAN Mason/Thotnss/Hugger
OOOO MORirINQ Sheik
GOOD ROCKIN'ADDY Sihetgeetty
GOOD RDCKIN'DADDY Josesfgetty
GOOD STUFF, THE wlsemen/Cache
GDDDOYE 8AYs IT AI.L seas/Lae/cleek/Pitcher
GOl'EM BAO Nng/Joeea
GOT ME A MOObl. Mason/WIEsl unknown
GOTSTA SE Meson/Thomas/Russea/Buaer
QOTTA FIND LIY 8ABY lgng
GRACE 'Oesngs/Aberle

GRADUATE csdogsn/JenNnstealazac
GRADUATED Hlsu

'RAIN BELT 8LUES. THE Lee/RaekaVSehvteet
GRANO CAN'YO/4 lorepbltlck

T-070,25 GRANDPA IN THE CORNPATCH Weeernt
GRAVITATIONAL PULL Cwry/i/edwin
GREAT DIYIDE, THE cunningham/Huesmsnn
GREATEST REWARD, THE ElofssonCsrfsson/Gutreo/Obfspotp
GREEN SY5$ 'ertymen/eucklshd/Champion/Man

ORE INFOI GREENSLEEVBS Tradiacnat
GRE8N~TIrITSD SIKTI$$ !HIND. Gsberi
GREY LAGOONS Feny
GROW SOME FUNK OF YOUR 0 Johnsione/Tsupin/John
GUNS OF LOVE. Racer/Ca/usotehstp
GYPSYS, TRAMPS AND THIEVE5 Slone
HAD A LOT OF LOVE LAST NIGH'lab/Gtbb/G'bb
HALFoLIFE Sheik
HAND ON THE pUMp Fteese/Wgsamstscekgntgdwerdetz
HApplhlESS 'sengs/Locked/Abs/IeCootey
HAPpY BIRTHDAY MY DARLBO Fonlane
NApPY BIRfHDAYSwEETBIXTEGreenheid/Sedska

HAPPY GIRL ANNIE SHOES ROOOFFISETH NS
HAFPY MAI4 Ceiere
HAPPY NATION Setggres/Ekoetg
HARD ROcK BOTTOM CF YOUR Hugh Ptearrrood

50.00 ASCAP

Igrkoo SMI

16.67 BLE

50,00 BMI

33.34. PRB

1OO.OO 5$$
IOILOO SMI

100.00 BMI

$DAO ASCAP
33i34 ASCAP

10OAIO SMI

1240 PRS
3145 7'Re

700.00 BMI

25.00 ASCAP

5fb00 BbE

100.00 OMI

'100.00 ASCAF

IOO,OO SMI

IOOAIO SMI

5ILOO AscAp
$0.00 SMI

937 STIM

rOLOO Pne

-I OOAKI SMI-

100.00 PRS
2$,00 PRS
2$ ,00 SMI

100,00 BMI

I DO,OO.SBO

IDO,OD BMI

16JIT ASCAI?

31AI7 ASCAF

Iooioo SICAkl

$0AO BM!

N8$0 MORE INFORMAT/ON

eo.oo AscAF
100.00 STIM

100AO BMI

0053063
0057654
0017190

1855
2002
1998
188$
2002
2002
1962

2002
1897.

1887
1863

l992
1996

1886

2005
2002

1091

1881

1971

1979

2002
1991

2IO2

'981

1974

1894

1890

Ceca Wlnens

,RL
'Duncan Sheik

,KenhyChssney

'RL,

'2K

;The No/mais

V/IBa/ns. vlrnods

Celiac Dion

Ccidplsy
Idhg'S Smgets
Mr;Slg-
Roxy Music

0'connee, Macro

Sea Q see (The i
Duncan sheik
.Oyp/ess HII!

The Norma!a

Nelson Ned

Chapman, Bedi Nieleen

Ace ol Base



0138399
0053041
0257115
0131151

ooo6o65
0032109
0052674
0021454
0194102
0219296
0234252
0043593
0031317

0185233
0001284

018'I 745

0172581

0162480
0332391

0052564

0227942
0165588
0250389
0013628

0008523
0048455
0337359
0073439
015971'2
8017083
0037312
'0194101

00220't7

0060767
0265576
0053754
0028254

16,66 BMI 1994

50,00 ASCAP 1962.
3'/ 50 ASCAP

100.00 BMI 1985

100,00 SACM I 890
33.34 PRS

50,00 SMI 1965

50.00 ASCAP 1989

12,50 ASCAP 1992
100,00 BMI 2002

6,00 PRS 2DDD

100,00 ASCAP 1982
15,57 BMI

NERD MORE Ih!FQRMATION

50.00 APRA 1998

100,00 ASCAP 1981

NEED PORE INFORMATION

33,34 BMI 19S4

50.00 GEMA

33.34 SMI 1994

60.00 BMI 2001

BMG DOES NCT CLAIM

25,00 ASCAP 1989

56.67 ASCAP 2000

100,00 APRA 1998

50.00 AS CAP 2001

I DO,OD BMI "f979
33,34 PRS 1986

100 00 BMI

50.00 ASCAP 2002
100,00 PRS
15,00 ASCAP tggz

100.00 BMI 'f994

25.00 PRS 1977

12.50

ASCAF'6,67

ASCAP 1990
IDD.DO BMI 1958

c 75,00 BIAI/ASl 2002
90,00 AS CAP

'6.67 SKSAG.1987

.HARD TO KIL'L Smith/Green/Reed
HARD TO SAY I'M SORRY Deters/foster
HARDER CARDS Wlseman/Henderson
HARRY WENT TQ HEAVEN Williams
HASTA DUE TE CQNQCI Vafadez
HAYS YOU KVKR BEEN IN LOVE Hill/slnfield/Danter
HAZEL Graengeld/Sedska
HE TALKS TO ME Raid/Sovrke
HK THINKS HK'L'L KEEP HER Carpenter/Schlitz
HK THINKS I DONT KNOW tease
HE wASN'T MAN ENQUGH Mason/Jerkins/Daniels/Jerkins ul
HK WILL CARRY YOV Brown, Scott Wesley
HK WORKS Hugve/Silva//Mctqeehan
HEADS UP FOR THE WRECKING BETH NIKLDEII OH*PI/IAN
HEAUNG WAVERS Tumes/Hvesmenn
HEART AND SOUL Chapman/Chinn
HEART BEATS LIKE A HAMMFR JULES BIHARVRILEY 9, IONG

HKART IS A LONEI.Y HUNTER, TI Hfft/Sandere/Williams
HEART OF IMAGINATION Transeau/Cce
HEARTBRQKE EVERY DAY LaBountyeincenuKfng
HKAT, THK (PVTROI Stone/TSDIO

HEATHER'S WALL

HEAVEN Thomas/Winans
HEAVEN HEALS Qsenga'Lockell/Aberle/Taqulno/Ca
HEAVEN WILL BE NEAR ME Tvmes
HEAVENLY FATHFR Slms/Writer Unknown

HEAVY BREATHING Gibb/Glob

HEAVY TRAFFIC Johnstone/Tavpfe/John
HE'L MAKE A WAY Paimore
HELL YEAH Wiseman/Siecle
HELP SAVE THE YOUTH OF AMB Sregg
HELPING HAND GranVDarnetuSlms
HKRE YOV ARB Prestwood
HERQKS Eno/Bowie

HEROES AND FRIENDS Scmitzy/ravis
HK'5 D't DALLAS Ross/MscRas/Kees
HEY HENRY Gal(o/Bihari
Hcy LIJV fANYTHING) Muchila/Johnson/Williams/Kelth/6
H/DEAWAY Cetera
HIDING F"LACE CnapmsrvBafley

Various Arlista

Kenny Rogers
Wllgams. Victoria

Cetera, Paler

Mary J. Bilge

Toni Brasdon

dr, Talk
Chapman, Befh Nielsen
Mlchelle Tvmes

Cla~ptcn, Eric/ B.B. King

BT

Angle Stone

Mlohege Williams

The Normals

Mich elle Tume s
Ceca Winans
Bee Gees (Thai
John, Ellon

Daryl Coley
Montgomery Gentry
Bragg, Billy

JOhn IrICQermcit

Travls, Randy
MeEntlre Reba
Eth James
Mobb Deep Featuring 112



0233568
0224442
0030134
0060774
0219581

02 1 gS51

0219179
0052501
0028255
0025250
0&60955
0131155
005 'I 209
NfED MORC

0074972
0035204

0053028
0147035
001363S
0004469
0263077
O226755

023&273

0202sao
0043909
0148351
0125230
0335173
Ogainet
0053353
0152026
0033628
0051535
0049697
0196055
00045'77

0328'71I

0060755
0048875
02'I'&755

KfiFI KILLER

KIGH SPEED
HIGHER WAYS

HIGHWAY BOUND
HILlARY

HILLARY

HIP HOP FURY
HIPPY HIPPY SHAKE
HIS EYES
HIS STRENGTH IS 9ERF 8CT
HIT 'SM UP
HITQHHIKERS SMII,B

HOBO BLUE5

Jones
Bettytnan/BucktandtchampfontMan
NalshtChapman

KingtTsub

'range

Qnnllgs
Dlggsnt&tii&st Unknown

Rome rO

SlllovChspman, sinvnn Cunia
SalleytChapman, Sreven Cilia
JackrontLambetuGoldstShakuttHII&
Wlaisms

ItookertBasman
K.Des, Mack 10
htulllna

CunletleewayrBacey
Csiers
DlmanuNtchuvSneppst&vMnQralhtn

GlbbtGibb

LydontCoskt Jones&Beverly
Ivlasonttnomaa&Rus seatsutter
Henna&vs!mprontking

Hummnn
SsnnistettBennts&ettSmiwSmttn

Talbot

nrFOI K O 8 K

HOLD ME JESUS
HOLD MS NOW
HOLD ON
HOLD YOUR EYES
HOLIDAY

HOUOAYS IN THB SUN
HOLLABACK

HOLI,YWOOD FRSAKS
HOLLYWOOD KISS
HOLY. HOLY

HOLY IS HIS NAME

HOME

HONKYTONKSOOGIS
HONY TONK SF YOU LOVE CO
HOODOO VOODOO
HOOGIB BOOGIE
HOre NASA WAY

HOPE YOU'RS FEELING BETT
HOPE YOU'Rf EATISFIED

HOPELESSLY
HORROR SHOW
HOT BUTTE'RFLY

HOT IN'HBRRS

HOT I.ITtLS htAMA

HOT ROD HEARTS
HOT ROO HOTEL

Shlek
8tncks, Hndde Risk

Uf IOVIDiPlerotSandnis

Jetties/F{igua

Fisher/Assay
Cadopnnfdenktnr
Diemcnd

HaynaalSrownAV&llismstHugo

DsdalBlsh&VWetsen

LaBounfy/Grayer

BtaggtGuthtfs

Stagg&Gu&h&ftuHs&dnttv&endy&Senn&

HooknrtSesmsn
KtfppaynaANondtlsoy — -----

ER Rolie

100.00 ASCAP 2001

100,00 PRS 2001

28 15 BMI 1891

100,00 SMI 1953

56&67 ASCAP 2000
66.67 ASCAP

2000'0,00

SMI 1999
7005 BMI 1959
22,22 SMI 1958

68.67 SESAC 1957

28 75 BMIIASt 1995
100.00 8MI 1995

100,00 SMI 1971

100,00 ASCAP 1959
100.00 PRS
I coagg ABCAP 1950

50410 SMI 1S96

100 00 SMI 196S

25 00 SMI 1977
31.25 PRS 2002
70.00 ASCAP 1989

100dkt SMI

25JKI ASCAP 195S

100.00 ASCAP $882

1004&0 BMI 1898
100,00 Shill

3334 SMI 2002 '5&34PRS-- -- - ....

100.00 SMI 1971
55;68 ABCAP. 1995

100.00 BMI 1070

100;00 SMI
""

50100 ASCAP 'f994

20.00 SMI I 989
&09 OO ASCAP.

22,50 ABC'&
&66 BMI-- --1556

50,00 SMt 1951

60;00 PRS

Arnerlcan Hl Fl

Coldplsy
'Steven Canis Chapman

'the Norrnais
The Nonnals
Various Attfats

2Pnc
Williams, Vlotods

Mask 10

Sugar Rsy
Various Artists
The Se«pistols
Marfo

Emerson Drive

Aaron Ttppln
Bragg, Stiiy 8 Wgou

John Lss Hookst

Ella dames

&mat&, et&eke

HOlly

Johnny Guitar Watson

Bragg, Wilytt Wgco



0204093
0145222
0052559
0064814
0253076
002'8275

0032022
01033(2
O(37280

0133164
0216023
0(66424
0026984
O(27'(71

00471,53

0052725
O(60266

0060790
0056645
0134995
0262(19
0013648
0104720
0102560
020757'2

0265324
0231226
0104105
0265529
0202917
0063205
0008762
0126825
0017314
0023398

0050307
0006302.
0147094
0054561

100,00 BM! 1098

60,00 SMI 1068

50,00 ASCAP 1991

33.33 BM) 1993
50&00 BMI 2001

ASCAP 1065
'58,66 ASCAP/ 1993

80 00 BMI 1007

100,00 SACM

BMS DOKE NOT CLAIM

(00 00 PRS 1098
35.00 PRs 1808

6,00 PRS
(00,00 SMI (073

SMO t&OKS NOT CLAIM

25.00 SESAC 1991

82,50 ASCAP 1958

33,34 BMI 1007

100,00 BMI 1964

BMG I)OKS NOT CLAIM ASCAP

100,00 SMt 1908

33,34 ASCAP 2002
100,00 BMI 1070

12 60 ASCAP
(00,00 ASCAP 1088
33 34 SMI 2002

(00.00 ASCAP

(8,00 PRS 2000

1280 ASCAP 1992
'l6,57 BMI 2002
5O.OD PRS

100.00 SM( 1070
(00.00 ASCAP, (077

BMG l)OKS NOT CONTFIOL

100.00 ASCAP/ 1990
40,00 BMI

5000 ASCAP 1933

7,50 ASCAP/1987
100.00 ASCAP 1060

50,00,ASCAP 1091

HOUSE FULL OF RICHES Sheik
HOUSE THAT MERCY BUILT, THI Cunnhpham/Huaarnann
HOW CAN WE SEK THAT FAR Namby/Grant
HOW COME YOU GO TO HER Gary(n/Bogvss/Smith
HOW OO ITELLHKR Lawrence/R(chardscn
HOW EXCKLLE(rT IS THY NAME Srn(th/Tunney/Tunney
HOW I COULD JUST KILL A MAN Freeze/Reyes(I/Ice/ask(ln/Fv(sonuh
HOW'S IT GOING TO BE Cadooan/Jenkina/Salas sr

'OY Manzanero
HUMpTY QUMPTY HEART Hank Thompscn
HUNG UP Welter
HUiNTER Arms:rono/A/mao ong
HYMN OF THE BIG WMEEL Hinds/bal Naia/Marsha((&vow(as/Ch
I AM YOUR CMILO Menilow/Panaer
I SFLIEVE IVK BEEN BI.UK TOO IK3ng/Clark

I BUY HKR ROSES Ray/grown
I CALL IT LOvE Brown/Sprague
I CAN A!.MOST HEAR HKR WING Moore/Trav(s/Lee
I CAN HEAR MY NAME KinoA(no

I CAN'T GET STARTED WITH YOI Ovka/Qarshwin
I CAN'T WAIT Hist(

I CAN'T HE(.P YOU h(OW Elms/Idrkpstrick/Kennedy
I CANT LET YOU GO Gtbb/Glbb/Glbb
I CAN'T MAKE YOU LOVE M5 Retd/anamblin
I DO aka CAMMIK clvlslodal
I DON'7 HAVE TO BE ME ('Th. MC Ship(ay/Young/Azar
I OON'T KNOW ENOUGH ABOUT Barbour, (.ee
( CONY WANT TO ROOK O.J, cnarnbersrwlalams/And/awe/pari/
I FEEL LUCKY Carpenter/Schlitz
I GET IT STARTEQ Smith/W(Eer Unknown

(GUESS(PLANTED Brsgg/Gu(hr(e
I HAO A WOMAN Nng/Joses
t JUST FALL IN t.OVE AGAIN Skatrou/Uoyd/Merbstrittlborf(
I JUsT w*h(NA HANG AROUNO18embago/Sambeao/Sembello/Semi
i KEKF coMING BAOK To YCU chapman/Uoyd
I LIKE THAT Hudnak/Arms(rongrQuander
I LIKE. THE UKES OF. YOU Duke/Harburg
I LIVE FOR YOUR LOVE Raswlck/R(chAVar(at
I'LOVE BEING HERE WITH YOU Lee/Sahlvgar
I LOVE THE WAY YOU LCVE ME Shaw/Cannon

Sheik, Ovncan

Grant. Amy
Suzy Bogduss
Lvthervandroas

Cypress Hill

Grupo Bryndis
Hank Thompson
Welter, Paul
Dido
Massive Ahack

Trav(s, Randy

Bonnie Rsitt
Bee Gee s (Tns)

Jude
S(eve Azar

Robbie Williams

Mystlksl

Bragg, Bitty 5 Wllco

Benson.,George
Chapman, Bath Nielsen

Co(e, Nota(is



I ~ i'I ~ I

026522S
0201550
OD52213
0051641
0060603

Oi34273
0)75664
0060604
Oi84106
0194055
0004710
013061'I
0215854
022S457
Dt 62481
0222002
006t234
0074197
O'I84377

Die/i/a
0249516
0026856
007'I865
0211764
OO46496

0025323
0216363
0008230
D216976
0234'144

0225943
0330208
0200256
0001262
0043465

O139822
0127177
006120$
0061667

2002ISJIO ASCAP

12,50 Shit

50J70 SMI

60.00 ASCAP
1OLDD SMI

1866
1955
1868

NKBD hlORE INFORMATION

1855

1897

1867

1992

160,00 STlhl

100,00 PRS
10LOO BMI

u.50 ASOAP

I250 ASCAP

I DDJID AScAP
18,50 SMI

66.67 ABC'AF

60.00 SQI

33,34 SMI

50,00 ASCAP
100.00 SMI

60.00 PRS
100,00 STIM

taag
1888
2000

t557
1895

1998
BMD

n/MC

DOSS NOT CLrVM

8,77 PRE
'1othOO SMI

25&00 Sh8

50,00 PRS
25.00 BMF

33,34 SMI

100 DD BMI

50:00 SMI

100.00 BMI

33.34 BML..

tooaoo APRA

54hog SSB--
30.00 SMI

I OGOO ASCAP

20.00 ASCAP

5LOO BN

1978

1994

1993

1880
2000

2MD

2002
2000
2992
1955

1979

1857 ~

1987
BLIG DOES NOT CLAN

tOOJ/0 BMI 1961

100.00 BML . 1875

I t.ovK YDU Best/Lopez/Combs/Evans/Haynes/!
I LDYB YDU BABY ~ Lawrence. Rorvwfilsr Unknown
I hoSS THE WAY Kbkneltlek/8/mlh
INKKD Hsttlneton/Pelion
I NEED YOU SO SAD Nng/IJng
I NEED YOU TONIGHT NEED MORE INFORMATION

I SAW YOU DANCING Bstoorsn
I SHOULD HAVE BEEN THERE T( Wager
I STAY IN 'THE MOOD Nng/Joses
I TAKE MY CHANCEB carpenle//Eohgtz
I THINK ASDUT IT AI.L THE TIME Schlitz/Uvsey
I wANN* BK cosisoTTSD chapman/clilnn .
I r/VANNA GO TOO FAR Menlne/Rnbbtna
I WANNA SING Krippsyns/Mstlhews/Hoopsr
I WANT PUSSY Crass/Jones

. I WANT TO SE LOVED LIKE THAl LsSounty/Ssrnhan/Hogan
I WANT TO BK YOUR SVKRYTHlt Rsgan/Llndssy
IWANTTOOETMARRIBO long/Josea
I WANT YOU Roberts, Jvllel / Jones
I WANT YOU SACK SsndbergNohs
I WANT YOU SO SAO King
t WANT YOUR LOVK CsvtyrLyte/Ke/snow/McCismo
I WAS A FOCI, TO LET YOU GO MsrEow/Panzer
I WAS BLOWN AWAY hlpntns
I WAS BORN Brsgg/Guthrie
t WAS htEANT- TD SE W)TH YOU .Powe/SCochtsn/Roe/Dubois
I WILL 88 HERE Chapman. Steven Cvnls
I WILI. SB THERE Glbo/Glbb/Glbb
I WILL NOl'K DENIED Williams, Jeny Lynn
I WILL RESCUE YOU . Kotcha

I WILL, SURVIVE Baxter/faren/BenDey
I WISH FOR PEACK Tumes
I wlsH I wERE TNK RAIN Hvmmen/vvnter Unknown
I WDN'T GIVE UP Pswell/Cox/Stephens
I WRITE THK SONGS Johnston
LO.U. Ii/E Splegva/Wlnanstfhotnas/Rapp/Her
I'L LEAD YOU HOhlK Ntkpablck/St/6th
I'M GONNA DO WHAT THEY DO'ng
I'M IN THK MOOD Hooker/Bosman
IVE GOT PAPERS ON YOU Nng/Tsvb

FaBh Evans

JvnlOr M.A.F,I,A.

Paul Welter

Ol Dirty Bastard

N'Syne

Alomlc Igtten

Srsoo. Bgiy & Wgco

Plus One
wad Horses
Mtsheae Turnss
Shsdslsy



0074IJQ
0047465
0332395
0149276
0030152
0036291
CI36936

0266722
0053756
0266542
0161765
0143949
0063219
0245353
0329912
0264099
0194109
006I723
0332747
0149539

0224919
0204967

002836I
024&096

0047633
0053064
0004711

0028373
0033630
0332397
0202916
0134916

0134911

0066759
0160963
0232672

tP I WAS ONLY WELCOMKD IN al

IF I WERE YOUR GIRL

IF IT VlASN'T

JF LOVE AINT THERK .

IF ONLY

IF THERE IS SOMETHING
IF TOMORROW NEVER COMES
IF YOU SELIKVK

IF YOU LEAVE MK ttOV/
I'L SE HOME SOON
t'LL GET YOU BACK

ILLUSIONS
I'M A FOOL
I'M A POOL
I'M SACK
I'M GOIN'ACK
I'M GONNA HAVE A LITTLE TALk
I'M Jt/SY A COIJNTRY SOY
I'M NOY

BRKAKIN'MAG

INAYION

IMAGINE

IMMORTAL

IN BKTWEEN
IN FOR LIFE

IN HIS PRESENCE
Int MY pLACK

IN PICTURES
IN TERMS OF TWO
IN THK HKAT OF THE NIGHT
IN THE REAI. WORLD
IN THE TIME IT TAKES
IN THIS LITTLE ROOM

INCIDENT AT NESHASVR
INGREDIENTS OF LOVE, THE

INGRID BERGMAN

INNER GARDEN I

INNER GAROEN II

INSANK IN THE BRAIN.

INVISIBI.E MAN

IS JY LOVE

Lay/rance/Wins as
Lavrrence. Rhea/Bernard
Stone/Lyies/htaor e

Bvrke

CrsganlSsvlgadS tewart
F crry
Btaey/Brooks
Roche/i'elken
Cetera
Osenga
Mayo/Drake/Harbin ~

Freese/Evens/Muggsrvd
BiehrJ/Berry I

Jorte 4

Best/crutA4/Jtofordrwlisordcmion/t
Wtseman/Terry/Gravtatt
schlita/Travls
BlhsrgSssao

Christian/Foster
Burke/Vsn Heusen
C Murder, Larry Mae, Snulta Slim

Tumearkenney
Sheik
Detgedo/Gsrcfalpere~zperea
Tunney/Tvnrey
8erryrnan/Buoktand/Champion/hian
Dayie/Bayd
Cetera
Chapman/China
Kerr/Jennings
BKTH NKILSEN CHA/'MAN

Chapman/Meara
Glanttotnto/santans
Stone/HagginsMahnsolvssrlas/Huh

Srsgg/Guthrie
Frton/Levin/Batevr

Frlpp/hsvtn/eetew

Freest/Reya1/Muggerud
Hasei JDsVJIieNQpner

Elo/ssonJSsndberg

50,00 ASCAP 1998
5Q.OQ ASCAP 1995

60,00 SMJ . 2001

33,34 BMJ 1983
I 8,66

100.00 PRS

50,00 ASCAP 1988

50,00 ASCAP 2002
80.00 ASCAP 1976
66.67 ASCAP 2002
3'J,34 BMJ 1999

25.00 'ASCAP 1996

IQQ.QQ SMI

100.00 ASCAP 2C01

20.QC ASCAP 2002
33.34 ASCAP 2001

12.50 ASCAP

103.00 SMI

50,00 Btdt

2500 ASCAP 1940
8hlG DOES NOT CLAIM

90.00 APRA 2000
100,00 Bhti 1996

8MG CIOES NOT CONTROL

86/I7 ASCAP 1986

IQQ 00 PRS 2002
toth00 ASCAP.1994
srk00 ASCAP 1974

100,00 ASCAP
Bh4G DOES NGT CLAIM

NEED MCRE InlFORMATIDN

25,00 BMJ 1990

100,00 BSK 1970

6,26 BMJ 2001

50,00 PRS
40.00 PRS
40,00 PRS

50,00 ASCAP 1996

66,67 SMI 18S7

67.50 STIM 2001

BsBe CeCa I//inane

Angle Stone
Het King Cole
Stsivan, Rod

Rachel Lsntpa

Ths No/mats
Chesnult, Mark

Cypress Hiil

Etta James
Amerloen Hl Fi
AZ
YraCs AdkinS
Travis, Randy
Jimmy wlthetspoon
Steve Holy

Soulja Slim

Mlohetls Tvmes
Sheik, OvnOan

Terror Seuad

Coldplay

Ray Or bison

Chapman, 84th NieJsen

Steven Cunis Chapman

Angle Stone

Bragg, Billy 8 Wlloo
King Crimson

King Crimson

Cypress Hi5

Play



OO6$226
0013693
0034153
0203360
02'I0831

0034561
Ota0864
0028363
0253574
0027481

0060821
0181073
nnn228o

0026982
VVVUSCC

002698t
O205063

8247253
015547?.

0332400
0132184
42141nt

NEED MORE

002840/
000991I
0247386
0013703
0211755
0147M1
004'\792
OY40382

OO27«S
OOSOSSO

0180855
Oooe322
0029534

0060833
OI24556
0003956
017970$

Kl/Soh, Bloy

Dlbb/Gibe/Glbb
Bt Porler/Dillon

Sims/Kennedynttrkpat/tck
BurtgCyJSeIO/Sky/Pleetn/Clarke

Green/laid/Sedeks
HtluSenders

David/Bccaud/Vldsttn
Wiscman/Bruce
Wolls/Scen
Kino

Ivlayo/G/een
AAt nA

R'anilow/Panzer
rung tTavo
Mantlow/panzer
Hooker/Besmsn
Lacer/Writer Unkr ewn

Kansan/King/Simpson/Dylan
Stone/Mnnrnr/Hnttnvdler t tnknnwn

Valedsz

Slews/I/0 Cermet
Tradilional

Naish/Green/Green/Green

Reynolds, A/thur
Hvmmon/Demarcvs
Gtbb/Qlbb/Gtbb

Sragg/Gulhrie
Larkin, Patty

FVale,Alliene

Vaiadar,
Men/low/Sussman

kong/Josea
HUI/Sandera

Ferry

King

srnilNfolhursuailup/Thompson/A
Oay/Harl
Seal/DVpruJones

IS lr OVER YET

ISLANDS lnl THE STREAM
IT AIN'T COOL TQ BE CRA7Y A

IT DON'T MATTER TO THE SUN
IT FEELS SO GOOD
IT HURTS TO BE IN LOVE

IT MATTERS TO ME

IT MUST BE HIM .

IT WAS YOU
IT'S A HEARTACHE
IT'5 A MEAN WORLD
IT'S ALWAYS SOMETKIN'T'C

IAAPOSSISt 5
IT'S JUST ANOTHER NEW YEA

I l S MY OVVN FAULT OArtu/N'T'S

A MIRACLE
IT'S MY OVVN,FAULT''E LEARNED

JACKASS

JAM FOR THE LADIES

JAMAS TE OEJARE
le A I nn I AAVVnVWVV

iNFOI JFSVS IS ALRIGHT

JESUS IS BORN

JESIJB 'IS JUST

ALRIGHl'EZEBEL

JIVE

TALt&IN'OE

DI MAGGIO
JnKNI'JY-WASn APYRO
JOY OF THE WOR'LO, THE (DIE

JVAN Y MARIA

JUM/ SHOUT BOOGI6

JVNGI.E, THE

JVSTANOTHER HEARTACHE

JUST ANOTHER HIGH
JL'SY APRIVED

JUST l.lKE A WOMAN

JUST IJKE HEAVEN

JUST LIKE IvlE

JUST UKE ME

100,00

too,00
100,00

8,34

50,00
So.oo
50.00
33.34
31.25
50.00

Ann on

50,00

100.00
too,oo
100,00

100.00
50.00

60.00

100,00

50,00

BMI

BMI

ASCAP

ASCAP
GEMA

B/vt I

BMI

SACEM
ASCAP

PRS
AAA!

BMI

ASCAP
BMI

BMI

BMI

BMI

ASCAP

ASCAP

SACM

1993

1sse
1999

2000
1964
1895

1978
1447

1999
1970

'I 952

2002

1996
nit o1

2000

YAO ASCAI 1857

2$,00 ASCAP 1969
50,00 BMI 2001

1 OLLOO EMI 1975

50,00 PR$
100,00 ASCAP
100,00 SEBAO 1871

100.00 SACM

100.00 BMI 1976

f00,00 BMI 1967
50,00 BMI 1987

I Oo.oo pRs
tA50.00 BNII

100.00 BMI

100.00 PRS
100,00 BMI

40.00 ASCRP 18Se

Kenny Rogers

Bony M armory

Andy Grioos
Back
Al
I lVVy

Rocto Durcal
O'onnor, Sinesd
'fha Holntea Broi/ta/8

Chely Wright
n 41
V I V VVQ

Bragg, Billy 5 Wllco

Rosy Music

The Cure
Pai Bsnatar



0052799
0027149
0257158

0206711
0'ta6466

01307I4
0181855
0231221

OI63257

0127155
0032913
0180537

0004637
02'I4992
oM6107
0133'l63
0003347

0036294
0028442
0253587

0188465
0203298
0262175
0205333
0052275

0026957
0186469
0004934
0032259
0174330
0044420
0231630
020367'7

0203457

0227041
0'l24628
023i'789

0004488

JUST ONK LOOK Pe)ne/Carroll
JUSY REMFMBKR Manilow/Mercer
JVSY THAT GOOD Kamln/sar d
JUST WHAT INKKQKQ Ocasek
KAL)PORN)A, Gibert/Cook

7 070,25 KASHMIR'S CORN Wllaams
KEEP )T BETWEEN THE LINKS Lawtn/SrnKh

KEEPER OF THK STARS Maya/Stsley/Lee
KIDS Chambers/Wieiarae
KING JAMES VERSION Bmgg
KING OF GUITAR King
KING oF WHQ i AM, YrlE sykes/Goodman
KISS '5 M AI.). Regar/Pennlg
KISS YOV ALL OVKFI Chacmsn/Chion
KLAP YOUR HANDS Walla/Mil)ak
LA FKLICIDAD Contre/as
LA MEDIA VVELYA Jimenez
IAQV LovK htE {ONE MQRK TIMI Howard/paich

LADYTRON Ferry
LANGUAGE OF LOVE IS JESUS, 'elsan/Nalsh/Brown/McHugh
LABT THING ON MY MIND. THE Wlseman/Anderson

T.070,25 LASY WORD Williams

LATELY Gibson/Alton
L'AUTRE VALSE O'AMELIK 3 Tieisen
LAZY FILES Hansen
LEAD ME ON )drape trick/Smith/Grant
LET FREEDOM RING Ma nllow/Sussman/Faldman

Y-070,25 LET i 7 BE SO V/lllia ms

I.EY IT SHINE kargrove
LEY ME BE YOUR WINGS ManilOw/Sussman/Feidman
LKT ME ENTERTAIN YOU {SYRK1 ChsmbersrWI(liame
LKT ME HAVE A DREAM Rogers
LKT, ME I.OVE YOV Mayo/I.ulnar/GreeNVndsey
LKT YOUR DADO'Y RIQK Hooker/Seaman
LKY YOUR LOVE Madeira/Borders/Soraers
LKT'5 GET DOWN YO BUSINESS King

lET'S MAKE LOVE'ayo/Lulher/Green/Lindsey
LET'8 GO TO SKO Srnilryfolhvrst

LETTER 2 MY UNBORN Jackson/Jackson/Shakvr/kiggens/)
I.IAR Lydon/Cook/Jones/stallock

BMG US DO

BMS DOES

100,00 BMI 1S93

50,00 BMI 1888
100a00 BMI 2001

ES NOT CLAIM

68,67 PRS 1999
100,00 BMI 1998

50,00 BMI 199'I

50,00 BMI 1994

50.00 PRS 2000
'00,00 PRS

100.00 E!MI 1985
100,00 ASCAP 1984

50.00 ASCAP 1999
'l00,00 PRS 1978

100,00 GKMA

100.00 SADAIC

100.00 SACM

50,00 PAS

100,00 PRS
39,44 ASCAP/1987
37,50 ASCAP

100.00 BMI 1995

60,00 ASCAP 1998
50,00 SDRM

100,00 ASCAP 19SS

33.34 BMI 'IS88

'100,00 BMI 19SS

. 100.00 BMI 1996
100.00 BMI 19T3

100,00 BMI

50,00 PRS
100,00 ASCAP 1977,
50,00 E!MI 2001

100.00 BMI

33,34 ASCAP 1999
NOY CIAIM

50.00 BMI 2000
100,00 PRS

21,25 ASCAP 2001

2500 BMI 1877

The Calling

F albay Sl)m

Williams, Vialoria

Robb)e Williams 5 Kylle Mir

Bragg, Bhly

Lace

Oes Efx

Flaco Jimenaa

Roxy Music

Williams, Vicrario

Williama, Victoria

Various Artists
Oannte Belle Hall

Tim McGraw
John Leo Haoker

The Cure
2Pac
The Sex PIMOIS



0055661
0139518
0016297
0034117
0013451
0033ara
0213920
0043964
0245405
0202544
O030ae4
0020655
0249297
0216615
0021465
0'146340
0162104
0053010

0135I93
0160954
0073440

00'26959
0193313

0005608
0145006
0071876
0253591
0195348
0055655
O'I 61664
01271'Is
0071706
0053019
01Q3314
0004 182

. 0021724
0202545
0013746
0052608

Scayysrpatch
FolesalGraylM4Nush

Chapman
Cochrane
Srayy
Jarvts, Don

Watkles/WilscnntalBwaa/Askennea
Fry, Steven
Thopurscn/coatns/porsclrdtsra
Sana/Slosh
Wiatams
stawan
cazates/ses/wolbarr/8sti/Hens/a
Thernaoey
HMlt

Sheik/Sardsh
Halt
Cetera

I Chrisdan/Alfndd
'dooc
Brayg

MansonrSbssmanlFekknan
cadoyen/Jetodns/salazar
Lynn/Matass.
Kkkpalrick/Smkh

Rice/Rtos/La@ter

Wiseman/Anderson
Sarnes/steels/Yan Kant

18cayys/Foster
Hiy/Spencer

Nny/Josas
Kansan/8tsphcnson

T Cetera
Cadsoan/Jenklns/SeBzar
Russell, Granam

RsldlPsnls/Sasis
Stmanfsnnadyattrape!rkdt
Glbb/Gibd

ThomaefWlnans

LIDO SHUFFLE
LIFE GOES ON

LlFS HOLDS ON
LIFE IS A HIGHWAY
VF5 WITH THE LID/IS
I,IFT HIM UP

LIFT ME VP

LIFTVPASONG
UFT YOUR FIST
LIGHT IN YOUR EYES
I.IGHTS
LILY WAS HERB
LINCHPIN

L)STBN

LISTENING TO OLO VOICES
LITTLE HANDS

UTTLE HEAD
LITI'LE MiSS

LOVIN'ITTLE

OI.D LADY FROM PASAD
L'ITI'LE RASCALS
LITTLE TIME SONS
UVS YOUR I.IFE
LOLA

LONDON

. I ONBLY .

LONELY RIVER

LONELY TCC LONG
LONBLYTOO LONG

LONG DtSTANCE AFFAIR .

LOOK WHAT YOUVE DONE TO
LOOK WHERE SHE IS TODAY

LOI3IENG.THE WORLD OVER
LOSER

I OSBR-WITH A-BROKEN HEAR

LOStNG A WHOLE YEAR

\ OST1N LOVE

t,OST fN 'fHE FIFTIES TONIGHT

I.OST IN YOU

LOST IN YOLIR LOVE

LOST WITHOUT YOV

1978
1955
1980
1593

1969

1699

.1 884

2001

1995

1980
1996
1997

1979
1664

1SSS

188S
1995

1885
1698

1963
4860

1595

1984

1878

1980

1968
1999

1979
1959

ILOO ASCAP
3344 SMI

1 00.00 ASCAP

IOOJIO SOCAN
100.00 PRS
100JIO A8CAP
50.00 PRS

100.00 ASCAP
55.00 SMi

12,50 ASCAP
IOO.OO Satl
1OLOO PRS
100JO ASCAP
100.00 PR8
to400 BMI

75,00 SMI .

IOLOO SMI

10L00 ASCAP

sozto 8MI

IOOJo SMI

IOLOO PRS
STILL RESEARCHQIG

IOL00 BMI

QBOO BMI

HEED MORE.INFORMATION—

50,00 SMI

66JIT ASCAP

3750 ASCAP
1OLOO ASCAP

86 JIT ASCAP

SLOO Skd
IOOSO SMI

IQOJIO ASCAP

IOOAIO ASCAP

6LOO SMI

IOLOO PRO

25JIO ASCAP

644 ASCAP

100.00 BMI

25JIO ASCAP

chapman. Bath Nielsen
Tcm Cnchrane
Brayy, Bitty

Gert Hatdweti

Guru'4 JaasmataZZ

wiidems. victoria
,Va/Ious Anista
Fast Factory
Johnny Metes Jazz
Hlatt, John
Sheik. Duncan

Shyhaim

Brayy, Silly
Bomfunk S/4'4

Konny Reysrs-
Susan Aahlcn

86 Syecial

WIQs, Mark

Afr Suppfy

See Gesa (The)



0260364
0041582

ooe1721
0241890
0003369
0036323
01 ?'I674

0061458
0022'I42
0013749
0060666

0036331
0053042
0006319
0209139
0055060
0234251

0013753
0018610
0201813
00265'Is
0253656
0061230
0028521
0044289
0228938
0013757
0031/78
0055662
0053152
00043'I9

0127202
0138071
019903'l
0332387
0034t18

0330609
0196086
0053755
0195486

LOVE

LOVE

I.OVE AND FRIENDSHIP
LOVE I FOUND IN YOV, THK
LOVE IS A BATYI.EFIKL.O

LOVE IS ThE ORVG
LOVE IS THK RIGHT PLACE
LOVE IS WHAYWE MAKK iT

LOVE JUNKYARD

LOVE ME

I.OVE IvlE BABY

LOVE ME MADLY AGAtN

LOVE MK TOMORROW

LOVE NEVER DIES
LOVE OF MY t.lFE
I.OVKPROFDUNO
I.OVE REMAINS

LOVE SO RIGHT
T.070,10 LOVE SOBIEOiVE I.IKK ME

LOVE SONG
LOVE WII,L BE CUR HOME
LOVE WORKING ON YOU

I.OVE YOU BABY

LOVF. YOU WIYH MY LIFE

LOVE'S NOTA FEELING

LOVELY

I,OVERS
LOVIN' HURRICANF.

I.OWOOWN
LOWDOWN

LUCIFER
I,t/C ILLE

LUCKY LOVE

MACY DAY PARADE

MAO ISSUES
MAD MAD WORLD

MAGAEINKS

MAKE UP YOUR MIND

MAMA MAMA

MAN OF tvIY WORD

I.awrence

Williams

Sthart/saabo
srlckman/writer Unknown

Chapman/Knight
MacKay/Fe/ry

Hummon/Sims
Mvrrah/Slag all

Keeer/Welss
Glbb/Gibb

BOOker/Blhari

Feny
Cetera/Foster

Cs flay/C affay/Nowels
Biickman/Devotes
KirkpatriCk

GoodrvnvMathes
Gibb/Gibb/Glob

Dunn/Fosler

Tvrner, Jennifer
Chapman, Steven Cunts
Wfseman/coitlns

King/Taub

Chapman Steven Cvnh
Freakier/Camp

Turne s

Gibb/Gibb/Glob

His tl

Scaggs/Palch
Cetera/Seraphtne
Parsons/Wootfson
Iong

Scrog/en/Steinbetg
Penn, Michael
S(one/Yabtb/Moore
Coohrane

Sheik'ayo/Llndsey

Cetera
Shamblir/Burr

,25,00 BMI 2001
'00.00 BMI 1993

100,00 BMI 2000
50.00 SESAC 2000
50.00 ASCAP '1984

100.00 PRS 1975
7500 BMI/A 1997

37,50 BMI 1S85
50.00 BMI 1991

100,00 BMI 1876

100,00 BMI 1956
100,00 PRS
50,00 ASCAP 1982
80.00 ASCAP 8987
SO,OO SEBAC 1399

IOO.00 BMI 1998

50,00 ASCAP
100.00 BMI, 1976

100,00 BMI 1986
100,00 A8CAP 1999
33.33 BMI 1994

25,00 ASCAP

IOO.OO BMt 1954
33,33 BMI 1990

100,00 ASCAP 1984

100,00 APRA 2000
too.oo Btni 197e '00.00BMI 1993

50.00 ASCAP '1976

30.00 ASCAP 1971

100,00 Biktt 3978
BMG 0055 NOTCLAIM

80,00 STIM 1995
Soo.oo BMI 1S98

50,00 BMI 2001
100.00 SOCAN 19S3

100,00 BMI 2002
50.00 BMI '1996

SO.OO ASCAr

9,37 ASGAP

Mary J. Bltge
Williams, Vlclcria

Jimmy Whh et spoon

Kenny Rogers Site First ECt

Jones, Rickl Lee
Bes Gees (Yhe)

Johnny Guitar Watson
Bryan Ferry

Susan Ashton

Bee Gees (The)
Dvnn, Holly

Mtchette Tomas
Bee Gees (Yne)

Trance Atientlo Alr waves

Anoie Stone

Etvnoen Sheik
Deans Cartel



0026962
0036371
0031829
0126757
00'/1072
0001781
02tt'762
0209128
0016347
h11AC\I

0015811
0209128
0175870
0207179
0140330
0263536
Gn21165

0003540

0140'I 34
0203 'I 1 8

017C641
.02031560

0017345
0 I 27 1 65

01842I8
0224918
I a hVVJ LV

006152S
O0646o8

0149286
0226749
0336181
0200669
01684 74

0013776
AA AI
VV I O'IV I

0250629
0028566
0036295

MAN WANTKO

MANIFESTO

MARE

MARGARITA

MAYBE SHc'S HUMAN

ME HACK OEL CORAZQN

MFANKST MAIN

MEANT TO BE

MEET MK UNDER THK MISTLKT(
LICIICLIA JI

MEMORIES OF OLD SANTA FK

MEMORY

MKRMAIOS

MERRY CHRISTMAS, HAPPY HO

MEXICO QVE SE NOS FUE EL

Ml CHICO LATINO

Ml FR ACASO

MICKEY

MIDNIGHT

MIONIGHT Ctt/GERELLA
MILLENIU/II

MIRACLE IN THE MAKING

MIRROR SALL

BMG DOCS

IMISERY ANO ON
IMISS MARTHA KING

! MISS MISERY

Durrl/BGarrett

King

Srh'tbI 6'even P,
Tumes/Kenney
vyesvTappaiatoiri.sing/Rea
Tabb/Mopktns
King/Tabb
Burke/Garner
Hanssn
Ktcfsscn/Re!d
Shirley/Wade/Moore/Hcneycutt

'MISSING YOV I

I MISSISSIPPI QUEEN
IMISTRE'ATEO BI.VES
;MISTREATED WOMAN

t MISTY I

}MIXED BIZNESS
;MOMENT LIKc THIS, A

!MOMMA AIN'T HOME TONIGHT I
MORc LIKE A WKISPFFI
IIIORK THAN A WOMAN

nn
IYIVIILC IH/LN cvkcrt
MORE 'fHAN WHAT I VVANTEO

MORE TO THIS LIF K

MOTHER OF PEARL

Vrtn a'I I IC III r

Glob/GibblGibb

Tanner/Nslscnir'eison
Slrns/Ourvbz/O'Nasl

Chapman/Neith

Ferry

Mantlow/Sussman/Fetdman

Ferry/Manzaners
Iaayccus/Yance/Gale rata/Ps c'hc/Hr

Sembetto/Watdman

Manine/RObbins

Yaladez

Brsgg/G uihrl e

gclckmsn

C Cllinarlrvsn 7

SIIelk

RICK PKOPI KS/ROGER BROWN OENIEO
BriCkntan

Vleller

Osgicrgib/Tlmberlske/Chssez/Rsnr
Yelsde

wafkins/wilson/Harttwetl
Lr av F ~

ChaprnantChinn

King

Sissy/Brooks/WII!isms

Chambers/Srtcusse/Barry/Wllttsms
Doyle/Ketr
Btms/Prese/Ice/81/tts

SESAC 1999

PRS 1997

SOCAN 'l999

SACM

PRS 1999

SAI M 1991

PRS 1882

100,00

100.00

10,00
1oD 00

66.67

10v.vO

100.00

NOT CLAIM

33.34
33,'34

100.00

6.34
Ihh hh

100.00

1GG.GG

90,00
100.00

100,00
100,00
16,66

100,00
50,00

25,00
an nn

100.00

33 34

33.34

31.80

100,00

19886MI

PRS
ASCAP 1996

*SCAP
CJBIJAF/RLCI

BMI

BMI 1997

APRA 200D

ASCAP 1970
BMI 1971

BMI

ASCAP 1954

ASCAP 1989
STIM 2002

BMI 1999
ACI A IAIAIaav
6!MI

ASCAI'990
ASCAP 2001

ASCAP, 1990

PRS

100,0Q BMI 198$
100.00 PRS
100.00 SACM

50.00 ASCAP

12,50 SMI 1995
100,00 SACM 1991

50.00 PRS

100;00 SKSAC

66,66 ASCAP 1S89

tea.au BMI 2002

Rosy Music

Babby I'ullCO

Srsgg, Billy & Wilea

Trav)s, Randy
Duncan Shmk
Trsvls. Randy

Welier. Pavi
N Sync

Ge/I Xatlhvelt

Robble WIKlems
Stnoletarv. Onrvta

Mlchelle Yvmes

Ketlv r'.Larlrar

Confederate Raitraad

Tavares

Ceca Wlnans

Raxv Music



0143696
oor:eze
014369i
0056652
0013/et
ooerere
0054553
0054353
0229853
0073445
0073511
0053569
0201/76

0185229
00«372
02'I 1760
0201814 .

OZi2533
0162457
Ccesaee
0030109
0151610

0036373
0126980

0057868
0243279
0036343
0202553
0028597
0179711
0419182
0037385

0193315
Ot34993
02et820

0328703
0040988
02S1800

'OTHER OF THE BRIQE

MOVING ON UP
MOVING YHE GOALPOSTS
MR, GONE

MR, NATURAL

MUCHACHA

MVSIC QN THE'WIND

MUSIC ON 7HK WIND

MUSIC SOUNDS SETTSR WITH t
MUST I PAI/IY YQU A pICTLIRS

MUYHKRFUKER

MY BABY'S GONE
MY BEST FPJKNO

MY BEST FRIENDS GIRL

MY CONSTANT ONE
MY EYES ARE DRY

MY Fi,YING SAVCKR
MY FRIEND'8 GALLERY

MY GIDG ET

MY KIND OF CRAZY

MY KIND OF GIRL

MY KINQA WOMAN

MY LAST CIGAREITE

MY I.ITYLE GIRl,
MY LOVE IS FQR REAL

MY MIND

MY ONLY ENEMY

MY ONLY LOVE

MY STORY
MY YUFIH NQW
MY WAY
N 2 GETHER NQW
NANTUCKET SLEIGHRIDK

NARCOLEPSY
NATIVE SON
NATURE

NATURE BQY

NELI.YVILI.K

NEON RQW

NESSVN DORMA

B/agg
Pickerlnq/Heard

B/agg
GllbcrllShcehenfl'orpcy

Glbb/Git b

Duke/Gcmey/Hsrourg
snew/By/0/stangeld
Shaw/Byrd/Slane/ield
Mvsker/King/Ssnqslter/Qvsme/ Col
Braqq
Hanssn
Tsvb

Mayo/Lvtnar

Ocassk
Tomas
Greon, Kellh

Sr egg/Gulhris
Turner

GreenkslcvSedska
LsBovnly/Cook/8/coke
powea/Jarrsdrcochren
Gilbe/t/Sheehan/Manic

Hewerdine/MaccolSClsrk

Ferry/Msnsansra
l.awrence, Rhett/Acdul

Be/gqren
Jones

Ferry
Sime/UCCIarde(lc/V/OlkrY.Sane

Chapman/Lamb
Seal/Dvprl/Rayrr4snd
SmtuvManln/Borland/Otto/Rive/4/D
PS ppslerdi'Coll/ns

Cadogan/Jenkins/Solacer
Hiatt

Muchtts/JohnsoNGlover/Robinson

WILLIAMS

Haynes/Eppsrso
Kees/Jsy
S imoni/Ace mi/P ac 4lni

BMG VS DOE

HEED MORE

100.0D PRS

50.00 PRS 1004 .

100,00 PRS
SOOO BMI 1893

100,00 BMI 1979
33.34 ASCAP 1S31

33,34 ASCAF'991
33.34 ASCAP
2500 PRS

100.00 PRS
100.00 ASCAP 1994

100 00 BMI 'I 979

100.00 BMI 199S

S NQY CLAIM

100,00 APRA 1905
'IOO 00 ASCAP 10/9

50 00 PRS
100,00 ASCAP 'ieae
50.00 BMI

33,34 BMI 1094

33.34 BMI 1904

45,00 BMI 19S1

25.00 PRS
'i 00,00 PRS

85.00 ASCAP 1095
100.00 STttrt 1994

100,00 ASCAP 2001
100.00 PFIS

8.75 ASCAP

25,00 BMI 188S
40,00 ASCAP 1897
25,00 BMI 2000

100,00 ASCAP 1071

50,00 BMI 1008
100,00 BMI

20.00 SMI/AS& 2001

INFORMATION

50.00 ASCAP 2002
100,00 SMI 1968

100,00 SIAK

Bragg, Billy

M People
Elesg. Blvy

Mr. Btg

Stardust
Bragg, Silly

Michells Yumes

Sragg, Billy 6 Wllco
Fursllde

Mr, Blg

Roxy Music

American HKFI

Roxy Music
Carman

Ump Btskit

india,Arle
Wtll/arne Victoria
Nelly



0262061

0255523
0192015
024 590?
0029227
0228058
02280$ 8

O'f55473

OC60718

0004486
014/114
0169874
haavv

02621$9

017970$
0204994

0229737

0036325
vv 3ivs
0002923

0186227
0328421

007 I 715

0009122
0227944
0227944-

0030'137

0023384
OC02630

0146755
0030\$3

0166869
0202556

00"0""7-

0170972

0043165

ARRANGKMEN'MI

2002
BMI 2002
GKMA 1998

PRE 2000
SMI 1980
ASCAP 2000
ASCAP '2000

ASCAP 19S6
Bill

BMI 1978
ASCAI'1983
ASCAP 1997

ASCAF'990
SICAM,
'ASCAP tgg?
BUI 19ldA

9 IVII

PRS
BMI 1976

BMf 1985
PRS
BMI gan2
ASCAP 1994

SMit teaa
ASCAP 2000
ASCAP 2000
8/4l 1991

8MI

BMI

ABCAP

ASCAP 199?
l Ci A 'V ~ iif Dr vvtv ivvv

SMI 1986

BMI /AE tlq97

ON

GEMA

NESSUN OORMA F/snk peterson, Giacomo puccini Do NCT coNTRDI, YHIS
Y-a it 35 NEVER Isaac toa.aa

NEVER BE THE SAME AGAIN Woods/Cafes/PstmedMaalaMdken 20 00
NEVER EVER Mother/Jazayer//Leuhs 40.0a
NEVKR HAD A DREAM COME TF Ellis/Dennis 50.00
NEVER KN St// lOVE t II'8 THiS BI ucas/Mtuma $ 0,00
HBW OLD HAT Cllne Iaa.aa
NEW OLD HAT Cllne 100,00
NEW POLLUTION, THE (LP VERSHansen/Simpson/King 88.87
NEW WAY OF DRIVING, A Ktnd/Linc
NEW YORK Lydcn/Cook/dense/Mattock 2$ .00
Nnw YinRK i.lyy nl I Inc I I I ta vfv i vge I UO,UU

NEXT LIFETIME Wright/SCOII $0.00
)4FXI .IO TOV I'IEXI IC ME Dneii/Wnght 50.00
Nl UN POOUtTD DK PIE DADE Fires Oo Nasslmenta/Ferrelra/Kslst $6.87
NICE 5 SLOW Seal/Dupri/Raymond/Casey 45.00
NICHIREN Sheik 100 00
NICKELS AND DIMES AND LOVE CLARK/MACRAE STILL RESEARCHING
NIGs'A Dl cAcn nI I I'v liiiv vi uu UU

NIGHYINGALE 5/yan Ferry, Phg itdsnzanera 1 00,00
NIGHTS ON BROADVYAT Gfbb/l3ioli/Glob 100,00
NIGHTSHIFT 'Lambert/Golda/Orange 33,34
NINE WAYS[PLUMP DJ'9 REMIX) NaPogtsno/Pearce 50,00
NINETEEN BDMETHING LeeAVriier Unknown $0,00
NITEMARE HIPPY GIRL Hansen 100,00

Y 073,1 S NO AI.ISf8 V/il!!al..s 00
NO ALIBIS osenga/Lockett/Abefle/Tsqufnoraoi 56,67
iNO ALIBIS Osengs/Locket t/AbelteIYaqufno/Co $$ .67
NO BETTER PLACE ChapmstuNsfsh 29,17
NI3 BUSINESS Hi alt 100,00
NO FEELINGS l.ytfon/Cook/Jones/Mattock 25,00
NO HIGHER FLACK Hardnoton/Arends 6$ ,00
NO HDI.DING SACK Cregsn/Saulger/Stewart c&,$0
NO LOVE W r/ghf/Bradford/Hu leon/D/ok erson/I 50.00
NQ MQIJSTERS Slmsh foetarddIM

NO MORE IBABY I'MA DD IT RIGHT)'MG DOES NOT CLAIM

NC MORE DOGQINi ?dub/Gordon 1OO.OO

NO MORE PRETENDING Lfa(Incurs/Krfppayne 100,00
NO ONE KNOWS BUT YOU BETH NKILSEN CHAPMAN NEED MORE INFORMATI

NO ONE LIKE YOU Melee/SChenker 100.00

Sarah Brlghtrnan
Maria

Ghoslfaca Klilah featuring t

Banyan
Banyan

Yhe Bex Pistois

Aiexandre Pires

ll rl r
I

Montgomery, John Mfchael
Ol Dirty Bastard
Roxy Music
Bee Gee s (The i

I.lqufd Todd
Ma Ii llitg

Clapton, Eric

The Normals,
The Normals

Bonnie Raftt
The Sex Pistols

3LW

Chapman. Seth Nfefsen



0027105
00341'l9
0036375

0019203
0053022
001896S

0003019
0006320
0'l43699
0146561

0217000
0324560
0204992
002493I
0257'i50
014 8344

006t554
0033172
0235I64
0060734
0026521
0044032
0044033
0328893
01S41'lg

0036344
0132946
0330608
0169868
0330814
0268544
0223258
0328716
0'i39506
003736I
021'i569

01/0923
0021488
0036337
0027412

Manttow/Anderson

Cocnrane
Ferry/LMnssners

Chapman
Cetera/Serphlne/Loughnane
Valadez

Cnapman/Cnlnn
caffey/Leiberman/Holden

Bragg

Bragg
Chambers/Williarne
Hummon/Fonowiii/i ollowill

Sheik
W arran/Hammond
Kamln/Send
Sheik

Bihsrl

Pone//Dillon/cosh/an
Fafara/Rascon/Foes/Cox
Bihari/WatsofVDavls

Greengetd/Sedaka
Fry,steven
Green, Keith

Haynes/KppersovLee
6chillzl?/avis
F erry

Aitken/V/atermen/SIOCk/Arm

Sheik

Wright/Centers
Sheik/Jones
Osanga/Lockett
Roid/Luther/Simpson

Haynes/Thomas/Kppemon
Presiwood
Kno/F/ants/By/nr/Harrison/W
Manhews/Garison

Seal/Raymond/Dupri/Jasper
HMII

F arly

Rcbena/PrlnCe/Garrett

efh/Dcj

eymoi

NO OTHKR LOVE
NO REGRETS
NO STRANGE OEUGHT

NO SYSTEM FOR LOVE
NO TSI.L 1.OVER

NO TENGO DINERO
ND YOU DON'

NOBODY OWNS ME

NORTH SEA BUSBLE
NORTHERN INDUSTRIAL 'TOWN

NOT OF THIS EARTH

NDT SD DISTANT DAY

NOTHING SPECL4L
NOTHING'S GONNA STOP US N(
NOTHING'S CHANGED

NOVEMBER

NUMBER ONE
OCFAN FRONT P/tOPERTY
ODDITY

OH BABY

OH CAROL

OX I WANT YQU TQ KNOW MOR

OHLORO, YOU'E BEAUTfFUL

OH NELLY

OH WHAT A TIME TQ BE ME

DH YEAH

OI.K QLK OLK (7'I

ON A HIGH

ON AND ON

ON HKR MIND

ON MY OWN

ON THE COAST OF SDMEWXKR

ON THE GRIND
ON THE VERGE
QNCK IN A l.tFETIMK

ONK AND TXE SAME

QNE DAY YOU'L BE MINK

Ot" 9 KISS
ONK KISS

ONE MAN WOMAN aka FEELS LII

100,00 BMI 19S1

100.00 SMf 1993
'I00.00 PRS
'100,00 ASCAP 1990
33.34 ASCAP 1973

100.00 SACM

'f00.00 ASCAP 1978
100,00 ASCAP 1987
100.00 PRS
100,00 PRS

50.00 PRS
33.34 BMI 2002

100,00 BMI 1008
18.'75 ASCAP 1967

100,00 BMI 2001
100,00 BMI I 986
100,00 BMI

66.6? ASCAP, 1987

. 100.00

ASCAF'6.66

BMI

50.00 BMI 1959

100,00 ASCAP 1983
100,00 ASCAP 1981

45,00 ASCAP 2002
1280 ASCAP

100.00 PRS
18.00 PRS

'l00,00 SMI 2002
50.00 ASCAP 1007

50.00 BMf 2002,
66.67 ASCAP 2002

100.00 ASCAP/ 2002
45.00 ASCAP 2002

100,00 BMI 1SSS

25,00 PRS 1981
50.00 ASCAP 1909

22,50 ASCAP 1987
100.00 8MI 1000

100,00 PRS
33,34 PRS

Roxy Music

Chapman Beth Nielsen

Bragg, Billy

Bragg. Billy

sheik Duncan

The Calling

Etta James

Coal Chamber
Johnny Guitar Watson

Nelfy
Travls, Randy
Roxy MuSlo

Duncan Sheik

Duncan Sheik
The Normafa
Kenny Chesney
Nelly

Talking Heads
Take 8

Hiatt, John
Bryan Ferry
Jones, Quinsy



0021733
0165348
012761T
0162541
0004151
0046951
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ONK NIGHT
QNK OP THK LONELY ONES
QNE OF THESE DAYS
ONR QF THON NIGHTS TONIGI
ONb THAT YQV LOVE) THE
ONE YOKE OVER YHS LINK

ONK TONIGHT

ONK, TWO, I LOVE YQV

ONLY FOR YHK WEAK
ONLY LOVE
ONI.Y SO MANY TEARS

Y 070.24 ONLY WHEN I LOVE
OQH OCH
ORDINARY LOVE
ORQ/NARY PEOPLE
ORDINARY PEOPLE
OTHER EMCEE'8

OTHER JJIGHT BLUES, THK

OTHER SIDE OF THR GAME

OUR tJPS ARE SEALRC
OVR 8ONG
OUT FROM YHE DEEP
OUT IN THR HIGHWAYS
OUT OF CONTROL
OVT OF L.A.

OVT QF ORDER
OUT OF THR SLUR

OVT OF THE SINKING

OVER MY HEAD
OVER htY NKAQ

OVER YOU
QVRRDRIVE
OVERNIGHT CAFE
PANDORA'S SOX
PARACHUTES
PARADISE CAFE
PARIS SOUS LA NEIGR
PART 5

PART OF MY HEART

PARTNERS IN CR)ME

50.00 ASCAP 19S7
10LOO ASCAl'963
etLer BMI 1aor
50.00 BMI 'I 697

100.00 PRS 1961

100,00 BMI 1aro
37.50 ASCAP

50.00 BMI 2997
100,00 SMI /A21599
50.00 Shg 1893

HEED MOAK INFOAMATiON

3L34 BMI 1967
60 00 PRS 2001
25,00 ASCAP

Iooeoo ASCAP 1977

. 8760 SMI&A21S9S

'tOOJIO'STIM

100.00 BMI 19T1

7$.00 BMI/A61897
6000 ASCAP 1861

30.00
'.50 PRS
12.50 BMI 1990

'100.00 TEOSYO
100.0o ASCAF Ioao
100 00 BMI 1866

IOO,OO PRR
100,00 PRS
IOLOO BMI 1972-

1OLOO ASCAP 1999
. 'Iehos PRB

100.00 ASCAP 198S
'IIKLOO ASCAP 1961/

STILL RESEARCHING

100.00 FRS 2001
'IOO.OO BMI 1964

100JIO SACEM

I2aa Sall 2002
100.00 SEBAG

5G00 BEBAc iobe-

Reld/Ses/s
Bomos/8(eels/usn Zcni
Hvmmon/powca/R/cnec
GEes/Longsere
Russell
Brewer/Shtpley

Wlssman/Anderson
Hal/Jones

Purycai/Snead/OIppayhe
Hummon/MU/rch

BETH NKILSRN CHAPMAN

Dorm/weter/Shapiro
NelscnnlvEIKord

Wtsem so/DiporttvY/umsn
Hetl I

H6//Wtcemsn

Satovaarc/Rbasks .

King/rsvb

Thompson!HubbardnurtohyNichols..
Wtadttn/Nsg

Mother/JezsycrgGlbb/Bibb/Gibb

Coleman/Dudley!atcCtuly/Mors man

Mco/c/Chapman
sslcvssrs/vinsocn
Clvlstcdsi
ShsL
FerrF Msnasneta
Welter

McVie

Ttcncr, Jsnn ler
Fs/ry/Mcnsancrs
Scdg9s
Cetera
Chaogey/Ssvtgsr!Na/Icck
Serryman/SvcMsnd/Champion/lien
Msnacw/sussman/Fetdmsn

Woodcock/LuotnbuhuSecon Laura

Smim/5/ycc/Sermon/Noble/Edmcm
9/ickmcn
8dckmen/Koz

Rogers, Kenny
28 specie(

'Atr Supply

chapman, Sslh Nielsen
Duhh, Hc/ty.
FOrd, Wgla

Dennis Sells Hs6

;
Ro/nfunk MC's

,'Steven Curt/4 Chapman
'Dsrude
Jude

Roxy Mustc

Weesr, Paul

Roxy Music
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'oldplsy

'Metknv

Method Msn 6 Redrnsn
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0163387
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900175g

0185460
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9999599
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0052283
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0963691
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0185239
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0131153
9266341
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0915752
9939316
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0144690
9969'I/O

0036424
0186494
0226754

0009126

Ferry

King/Biharl

Hansan

King

Welter

Levbt/Cunn/Sru/ord/FrlPP/9 Olcvahtt

Valadez

Williams

valades
Santans/Rrn/e/Areas/Ceraootlo/stvl
Snapi/c/Race@i
W atkins/Koottna/Keno ody/Wibon
Cunningham/peacock
Welter

HI60

Stone/TablblMoore/Botton

Vi dabVIdaIIHauktns/Iroutman
Ktrkpstrtok/Smith/Grant

Thompson/Stone/D'Angelo
Hooks//Besrnsn
Ktna/un9

Tumes/Arthur

Tum os/Anhur

Kine/Taub

King/I'aub

Kino/Teub
SchltcdSchutser
Wil(lame

BerrymarvBuckland/Champion/Man
Burke/Van Housen
Scott
Vatadoz

CogttatyRamatsotti/Cassano
Wailer

Stms/Spence
Ktnp/Bthsrl

Ferry/ IJanzonors

Giles/Bogara
Hansen
Williams, Jerry Lynn

PARTY DOLL

PAST QAY

PAY NO SEND

PAYING THE COST TO BE THE 8
PEACOCK SIJIT

PEOPLE

PEIkOONAME, DLVICAI,O

PERIWINKI.K SKY
PKRO QVK NECESIOAO
PERSUASION
PIANGI coN ktK aka LET'5 LIUK I

PICTURE OF YQU
PICTURE PERFECT WORLD
PINK ON VIIHITK WALLS
PIRATE RADIO

PISSED QFF

PISTOLGRIP.PUMP
PLACK IN THIS WQRI.D
PLAYA PIAYA
PIAYING THE RACKS
pLEAsE AOQEFT rrtY LQYE
PLEASE COME BACK

PLEASE CQksK BACK

PLEASE HURRY HOI46
PLEASE LOVE MK

PLEASE SET THK DATE
PCIINT OF LIGHT

POLISH THOSE SHOES
POLITIK

POLKA DOTS AND IJQONBKALIS
PQP MU2IK

PCR SI QUIERES VOLVKR

PQR Tl MK CASARK

PORCELAIN GODS
POWER, THE
PQWERHOVSK

PRAIRIE ROSE
PRAYIN'OR DAYt.tGHT
PRESSURE ZONE
PRETENDING
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100,00 BMI 197D

109.99 ASCAP 1994
BMG DOES NOT CLAIM
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190.00 SACM 1997
1OD,OO BMI 1968
50.00 SIAE
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50,00 BMI 1997
100.00 PRS ~ 1998
199.00 BMI 199?

50,00 BMI 2001

80.00 ASCAP, 1995
25,99 BMI 't990

12,50 BMI 2009
100.00 BMI 1971
199,90 BMI 1970

50,00 APRA 1998
50 90 APRA 1988

199,99 BMI

190,90 BMI 1953
too.oo BMI 1670

l2,50 ASCAP

100,09 SMI 1995

100.00 PRS 2992
25.99 ASCAP 1949

199.00 PRS 1997
100.00 SACM 'I991

5D,OO SIAE

100.00 P RS 1998

45,84 ASCAP, 1984
'I99.09 BMI 1969

199.99 PRS
50.09 BMI 2090

100.M ASCAF'5

OO BMI 'l 985

Bryan Perry
S,8 King

Weiter, Paul
King Crlmsart
Ra'cio Durcal

Soyaone
Avalon
Welter, Paul

Angie Slane

O'Angelo
John Lee Hooker

Mlchelle Tomas
Mlchelle Tu/nes

Travis, Randy
Will/ams. victoria
Cckiplay

Ednila Nasa/la
Welier, Paul

B.SKlng .

Roxy Music
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0053044
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0192388
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0034265

0036839

QISSS28
0015756
0016120
0006104
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0004435

0002 I'I 3

0052785
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0153334
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0200916
hov72QI

0008784
0 I 48J54
0329913
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0036297
0053045
0209l36
0330210
hhvohVhv v

Oolav07

0002945
0020615
0135306
0229721

PRETIY LITTLE ANGEL EYES
PRETTYVACANl
PRICE YQU COTTA PAY
PRIMA DONNA

PROBLEMS

PROMISE I MAKE, A

PROPHET

PROTECT YA NECK II THE ZOO
PROVQCAME
PSALM

PYJAMARAMA

QUARTET
QUE IRQNIA

QUE SEA MI CQNDENA
QUE TE VAYA BONITO

QUEDATE CONMIGO ESTA NO
Ql Ion/4 ncn
QUERIOA

OUiERO DOPJlvltR CANSAQQ

RAINMAKER

RAP SUPERSTAR

RAW HIDE

READY MADE
READY TQ GQ

READY TQ RUN
T 070.24 READY TQ TAKE A CHANCE AG

REAL MAN

REASONS FQR LIVING

RE 8/RTH

RECESSION ELVES
RE MAKE/RE MODEL
REMEMBER THE FEELING

RENDEEVQUS

REPENT
6V hIvoovvUc I vV
RSY, El
RHYTHM QF THE NIGHT

RIDE LIKE THb W!ND

RIQB THE WILD SURF
RIDE WITH MF.

t.as/Boycs
Lydcn/Ccok/Jones/Mattock
Ggbe/vshaeharvMsrttn/Torney
Cetera/Gcldenberg
I.ydcn/Cook/Jones/Msllcck
LogaNvdrkpauiclda/crerKennady/sl
Chtls'local

Diggs/Jones
Kahvljk/Sch'mschatmer
F erry

Ferry
Anderson
Gontsiat, Bravllo Banitet
Valadez
Jlmeoez

Cl Valadea
U» I IOv v vv
Veledez

Feist/Romero
Wilasms
F/esse/Mvgge/ud
Dinge/Smith/Woods/Jones

Hsnsen/King/Simpson
Thhd/ahrer\ II IUvl o/D*r

Hurnmor/Said et

4 Fox/Glmbei

Williams, Ja/ry Lynn

Sheik
BesuMensSetd/Cruz

King

Ferry

Cele/a/chsmolin
8/ICltman/llh huroh

HurnrnoruW/iler Unkncvm

Cetevar'Fcsier

Jimencz

Warren
C/oss
Christian/Wilson/8erry
Hsyhesloebsroerpebsrge/JordsnN
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50.00 SMI 1995

100,QO BUNA.
100,00 PRS
100.00 PRS

BMG DOES NQT CLAlM

100,00 SACM 1999
100,00 SACM
vhh,hh SAQM

t00.00 SACM

100,00 SACM 1991

10000 ASCAP 1998 '00.00BMI

50,00 ASCAP 2000
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66.66 ASCAP 19S6
vo0 00 I RS 199TI

50.00 SMI 1999'3.33

BMI 1677

25,00 SMI

100,00 BMI 1996
12,50 ASCAP 2002

'l00,00 Blvg

1QLQQ PRS
SO,OQ ASCAP 19lt4

Q.OQ SESAQ

50,00 Blvll 2002

50.00 ASCAP 1952
100,00 SACM 1971

75,00 ASCAP 1S85
100.00 BMI 1960
33.34 BM/ 1964

23g3 ASC44 Snhn

The Sex Pistols
Mr. Blg

The Sex Prstols

Jude
Dl Ot/ty Bastard

Cheyenne
Roxy Music
Rosy Music
Jelhro Tvs

WHliamsr Victori
Cypress Hill

Beck

Barry Mantov/

Sheik. Duncan
A2

Shedalsy

Nelly

0



0050671
0170077
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0003108
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0162498
00376D4
0043160

0230555
0203140

0052929
006'I5/7
0073449

0268500
OI68424
006083'I
0061245
0265652
0246765

0143699

00287BI

OI682I3
0009135
0036379
0243326
0004392
0005'/57
0152068
0233568
0020616
0205089
0033627
0036841
014 7126

0237437
0223308
0010747

RIDING WffH THE KING .

RIM SHOT (INTRO)
ROAD TO RUIN

ROC THE MIC (REMIX)
ROCK AND RQI,L HQOCHIE KQ
ROCK ME 8ABY
ROCK MY WORLD ILITTLE CQ
ROCK OF AGES
ROCK YQV LIKE A HURRICANE
ROCKIM THAT SPOT
RQLLERCOASTER

7 070,24 ROOF GARDEN
ROSE COI,DRED GLASSES
ROTTING ON REMAND

ROUND

ROUND 8 ROUND

RUBBED OUT

RUBEN
RUBY LEE

RUl.ES

RUMBLE

RUMOVRS OF WAR

P VNAWAY

RUNAWAY

RUNNING ON FAITH

RUNNING WILD
Tu371.09 RUSH

SAC EYES
SAD SITUATION

SAFE
SAFER ON THE OUTSIDE
SAII.ING

SALLY MAE

SAMBA PA Tl

SAME OLQ SCENE
SAN FRANCISCO BLUES .

SAND AND WATER
SANDSTORM
SANZA

SAT5 LI IT E KID

'Hlag

Wrtght/Chtnvrah

Gilbert/Bheehsn/Parle/To/pay
Haynes/Grant/Harper/Blaze/pilds sr

0 Derringer, Rick
Kind/Jesse

Ut LaBounrytO'Brian

f etry/James/Thomas
Metre/Schenket/Ratebea
Salovaardgbanks
Hedges/Ackatman/8/annisanta'vvt
Cannino/Gravdon/Jsrresu
Clayton Fell/Ward

Brsgg
Cliva Bunker. GtenCOrnlsk, lan Anl

SmitNMttts/Shovtas/Cottrell

Sheik
Bthati/Watson/Davis
King/faub

Smith/Hunter/Woods/Dig gs/Bean/C
Snv'tivkuntei/Hsvrkins/Harris/Ittzatt

Brsgg

Chapman, Steven Cutgs
Hlalt

Wliltsrris, Jeny Lynn

Ferry/Man@snare

Hurnmon/osborne

Pedrlok, ROOett JOhn

Pisa/Oeslon
Harrington/Green
Jones
Ctoss
Hooker/Besmsn
Sanlsna
F erry
Lee/Rsskin/Scbuloer

BETH NEILSEN CHAPMAN
Solovaara/Vtrtansn
Moment

Lydon/Cook/Jones/Ihallock

100.00 BMI 1983
50.00 ASCAP 1997
16.00 BMI 1991

20,00 ASCAP 2002
100.00 BMI 1970
100.00 BMI 'IS84

43.75 eMI

100 00 PRS
50,00 GEMA,

100,00 STIM
. 2&,34 PRS

20,00 BMI IS81

100.00 ASCAP 1992

100 00 PRS
BMQ QQES NOT CLAIM

25 00 SMI 2002
100&00 BMI 1998

86,66 BMI 1977

100,00 BMI 1974

45,00 BMI 2002
12.50 BMI 1999

100,00 PRB

33 34 BMI 1987
100,00 BMI 1997
25,00 ASCAP 1965

1DO,OO PRS
50,00 BMI 2002
75 00 BMI 1979
50.00 BMI 1968
5000 ASCAP

'IDD,DD ASCAP 200'I

100,00 BMI tS80
100,00 SMI 1S7'I

100.00 BMI 1970

100,00 PRS
100.00 ASCAP 1963

NEED MORE INFORMATION

100 00 TEOST(2001
100,00 SACFM 2001

25.00 BMI

BB King / ErlC Claptcn

Mr, Slg
Helly

Bryan Fetry
Scorpions
Somfunk MC's

Jarreau, Al

B rag g, Silly
Jolhrp Tull

Jonell 8 Method Man
Sheik Duncan
Johnny Gullet Watson

I

Wu.Tang Ctan
V God

Bragg, Billy

Rcery Mi/slo

Shedahy

Reprise Archives

Arnerloen HI.FI

Roxy Music

Chapman. Beth Mlelaeh
Darucie
Thomas Otten
The Sex Pisiols
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0005478
D01682'2

0019582
Dt4556I

032S769
0242262
Os46668
0't75067

0033625
6326194

0036298
00341'26

0't65S53
002680't
6036324
014S34'7

0036299
0215986

0020654

0004453
Ot 43707

SAVE YOUR HEART FOR ME

SAVE YOUR LOVE Her/it/HcldanIP/ICS
SAVE YOURSELF Chapman, Belh Nielsen
SAY A PRAYER MalkoskyAVinens/Elena
SAY GOODNIGHT ', BETH NEILSEN CHAP/JAN/Jo
SAY IT TO MR NOW BETH NEILSSH CHAPMAN
SAY NOsv Haynes/Eppsrson
SCAR Jones
SCAYhilAN Lsrldc/Celanta
SCIENCE Welter
SCREAM Smith'5

ACABO Areas
5K ME SUBE Aponta/Lamos
SEABREEZES Ferry
SECRET IS 70 KNOW WHEN TO Cochrane / Cosy
SEK ME tM YDUR EYES Bames/Cstosl/Steels
BESHERSOF YOUR HEART Tunney/Tunney/Dalns5
SEMTIMKHTAL FOOL Fsny/Mackay
BERSMA Shale/Banish
SERENADE Feny

33.34 ASCA'P

'IOO.OD AS CAP

33.34 ASCAP
hn & NEED MORE INFORMATION

NEED MORE INFORMATION

60.00 ASGAP 2002
1DO DO ASCAP 2001
80,00 GSMA

100.00 PRS 1997
SMG ODSS MOY CLAIS4

I 'IOD.OO BMI 1970

5O.OO BMi 2OOS
'I 60,00 PRS
SOJkt SODOM

100.00 ASCAP 1583
76.00 ASCAP 1sat

100.DD PRS
76.00 858 1885

108.00 PRS
1DD,OO ASCAP/ 2001

NEED MORE IMFORMATIOM

100.00 BMI'8SO
NEED MORS INFORMATION

2$.00 Sk9 1877
50.00 I*RE$5XUALITY BraOO/Mart

T 071.33 SET THIS CIRcUB OOwM Lvtherntaar
SEVEN DAYS Lowery/Hickman
SEVKN LITTLE INDIANS Hialt
SKVRI4 SHADES OF BLUE BETH NE(LSKN CHAPMAN
SEVENTEEN Lydon/Cook/Jones/MaDcck

Tracts Spencer

Case w/nano
Chapman, Bem Nielsen

'hapman, Sam Nielsen
Heay
,American Hl Fl
,Scatman
',Wetter, Paul
Lennie smith

Meany Manual
Bryan Ferry

88 Speelal

Rtoy Mvsle

Roxy Mvstc

Tlm McGraw

Cracker
Hlan, John
Chapman, Bein Nielsen
The Scx F'islets

SrbDO, SIDy

0060646
0202922
0035087
OIQ292/t

0061775
0286067-

D120621

Ot44345
0072083
0037603
0182088
0035195
0169978

SHAI45 IT UP Ceasek
OH/S/45 IT UP AND GO Nna/Taub
SHE CAME ALONG To MS 'rsdo/tweedy/SennstvGutnrle
SHK,DON'T HMOW SHE'S ShAUT Hsnison/hleOB
8/4ROXTS TI/S FSSLII40 Cbrkcodal
SHE MOVES ME Walson/Blharl
SHK-NSYKR CRIED W45sr/Mayo/Ras
SHE NEVER CRIED WHEN OLD1WSOst/Rsp/Mayo
SHKRUNS AWAY SlislR

BHE SAID YES Doyle/Adklns

EHE SELLS Far/yi Jobson
T.070.24 EHETCIOH IT LD45 A MAN Etalay/Mayo/Nelson

SHS WANTS TO BK WAMTEO AG Jcnes44enderacn
SHE-'SALWAYS RIGHT N5UBsmhsrVMcoonatd

BI46 US DOES NDT CLAIM

100.00 BMI 1852
85.00. F455

DILOO BMI 'IDDS

14000- ASCAP SDDS

8O.DO SMI

3334 SMI-

3344 BMI 1951

100 00 BMI 1985
SOIDO ASCAP tea6

too/ID PRS
.68JID. Sldl 1091

604IO ASCAP taaa
SSI34- SN 4598

BtaOO, Sldy.h Waco
I

Jude—----
Johnny Guilar Watson.
Confedentto Railroad

Roxy Music
Ccldedsrata Res/cad



0232173
0073617
01405'I2
OI83419
0014120
0035908
0061052
0073444

0330612
0223105
0006321
0176077
0134996
ooSo654
00'I5157

0073321
00192'i2

0249888
0015736

0036335
007303S

0063196
OI29543

0033624
020I823
0326334
0220254

0061334
0061125
023948(
0133771
0160939
0147024
026'1303

0(21079

02082'/4
0004284
0027't14

16,87 PRS 2000

100,00 BMI

50,00 ASCAP 1996
33,34 SMI 'SS7
16,67 BMI 1979

L RESEARCHING

100,00 ASCAP 'f964

'IOO.OO PRS
100,00 BMI 2002
100.00 PRS 2001
100.00 ASCAP 1 9 67
100.00 STIM

. 100,00 BMI t 995

100,00 BMI 1955
100,00 SACLI

'100,00 ASCAP

100,00 SACM 199S

100.00 PRS'
'00,00 SACM 200'I

100.00 PRS
t00.00 STIM 1993

SH'E'S KEEN GOOD TO ME
SXK'K DYNAMITE
SXE'S EVERYWOMAN
SHE'S GONNA MAKE IT

SHE'S OUT OF MY LIFE
SHK'S ALI. THAT
SXK'S GOING OUT OF MY MIND

SHE'S GOTA NEW SPKLI.

SHINS INSIDE

SHIVER

SHOULD I LKT YCU IN

SHOW MK t.OVE
SHREDDING TXE DOCUMENT
SHUT YOUR MOUTH
Si DIOS ME AYUDA

Sl JAMIS JE TE REVOIS

Sl NO 6 DEJAN

SICh
SIEMPRE EN Ml MENTS

SIGN OF THK TIMES

SIGN, THE

SILENCE
SINCE I FELL FQRYOU
SINGIN'ITH THK SIG SANDS
SINGING WINOS AND CRYING Sl
SKINNY GIRL

SLENDER THREADS THAT BIND

S'LOW IT DOWN

SLOW WAt.K
SLOW YOUR SPEED [')
Sfvl

ILIN'(UAKKS

Sr/OWFALL ON THE SAHARA

SNUG HARBOR

SO COMPLETE

SO EXCITED

SO OOOO
SD MUCH

SO SAO THE SQNO

SOME KIND OF FRIEND

Mason, JrJAnihony/Daniels/Roanet
King

Shaw(8raoks
Steay/Sraaks(Williams

B abler
T. MCILWAIN, A. KROKLL, T, 8AK

Mcsnally

Sragg
Sheik
Serryman/Suckland(Champlan/Msn

Csi(ey/Holden'andbe(9/Carlsson

Hiatt

King/Teuh
Velsdea
R)Ce/RiCe .

Jlrnsnez

Caverdals Xawe/Comer/Pickerlng
'Vsladee

Ferry
se/gg/en/Serggren(BerggrsNEkber
ASRtD NORTH

Josea
Manllaw(Sussman
Cerabeilo

MscOaugef/Turne/(Lager
Xummon/Metlea

Terry/Elliat

King
Biharl/Wilherspoon
Mayo/Lvlher/Green(Linda ey
Dlpge/Jones
Waf(AVOI(/Cate

Dime nUNlel(of/Sheppard/Mc Grathlk
Best(Osnnfs(Combs(RefdhNlnans(&
King(Garcia

MILKS WATKRS/PETER YAI.E

HummorvW arine(
Masser/0offln

tvtanitaw/Anderson

STIL

100,00 SMI

100,00 SMI 1995

100.00 BMt 1870
'foo.oo ASCAP 'tS99

50.00 BMI 2002
50.00 PRS

100.00 SMI 1970
100.00 BMI,
50JIO BMI 2001.
63.00 SMI 1896
66,67 ASCAP 1999

50.00 BMI. 199S

17,50 ASCAP 200I
BMG DOES NO'( CLAIM

NE6D MORE INFORMATION

50.00 SMI

50,00 ASCAP 1977

100,00 BMI 1962

Campoea, Tavln

Bragg, Billy

Duncan Sheik
Coldplay

Sneaker Pimps

Bryan Ferry

Various Artists

Furslide
Kathy Msttea
Rleharct Klliot

Jimmy Wliherspaon
Tlm McGraw
Ol DI/ty Bastard
Cafe, Natelfe

SugarRay
Cherri Dennis,

Jerreeu, Al

Steve Yvarlner

Pendergrass, Teddy
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0060876
0004440

0022I36
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0211547
O'I10080
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hf hhhhVh VV

0045221
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0001546 .

014 8248
013'2317
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»in 'i 14»7

0040308
hn'I I » 14

V

0026971
0332490
OD03821

0011707
0224440

018684$
0223708
0168408
n1147nyV

0256385
u(0534'I
0053046
00/1114
0213027
0060882
0202567
021'I757
non/leod

0257161
Ah h 4 h

0043179

Gervlrupayns

IQng/Jossa
Blharlnivaisdivoavls

Masse//Gotan
Hist\
Collie/Cook

Elo/saon

Levds/ThompsoNHvbbardrSavndar
Wood/SIOkea
R eid/ivl4 ck

Bvnnlck/Smylh

Blazy/Brooks

/Janzanero
Horner, Paul
Klrknatrtsk lh/hv

Rovflends/Sirnons

Sanlane/Relic/Sahen
P/esavaod
Iefoeff»ioo/ueoerw saver
Mani!ovt/Sussme/JFeldman
Steno/rebib
Sanrsna/Rolls/BrovevMalone

Hanssn/Stephenson

Matthevrs/Hvasman/Paesons/MoBn

Beiryman/BurManOTChampiOn/Mart
Kfrkpslrlak/Ashton

Haynes/Eppsreon
Allanrseniehov
Hensen
Cele'ra/Foster
Hansen
Repen/Andereon
IQng
SimsiLleelerdeae

Bragg/Guthrie

HI»71 Ys/EppvisUn

Kamtn/Band/Bazirien

Ferry/ivianzasera
Mein JSehenker

SOMa THINGS ARE MEANT TO 9

SOMEOAY

SOMEONE CARES FOR ME

SOMEONE THAT I USED TOLOV
SOMETHING WILD
SOMETHI/4G'S GONNA CHANGE
SOMETIMES

SOMETIMES (MIX «9)
SOMET1MKS HE CALMS THE ST(
SOMa i I/diES I WONDcR wHY
SOMETIMES LOVE JUST AIN'T Et

SOMEWHERE OTHER THAN THI,

SO/JOS NOVIOS

SONG
SON(t OF RECONCILIATION

BONO OF 'THE SIREN
enNr r F VHC ii hII~ 111 V

SONG REMEMBERS WHEN. THE
hn rhfnVV I 'Y V0 I rf Yl

SOON
SQVL INSVRANCE

SOVt. SACRIFICE

SOUL SVCKIN JERK
SPARKS

SPEED OF LIGHT
Sfafce
SPINNING LIKE A WHEEL
h I Ihvr UVnv c
STARLIGHT

STATIC

STAY THE NIGHT
STEAL MY BODY HOIviK

STEAM

STEP IT VP
STEP OF FAITH

STETSON KENNEDY
CTII ir ni Iv UA. It»/CIC"i

STIGMATIEEO

S I ILi I ALLS THE RAIN

STILL LOVING YOU

$0.00 BMI 19S2
100.00 BMI 1961

as,aa BMI

50,00 ASCAP 1978

100,00 BMI 1990
50.00 ASCAP t993
50,00 STIM

75.00 Bhtl/A51997
'I'CI0,00 BMI/A» 1998
75,00 ASCAP 199$
12,50 ASCAP 1988
50.00 BMI 1992

tonfi}Q sAI.IJ

100,00 ASCAP 1993
Ah h 'I
vfhVV V/Ill

7$ .00 PRS
100,00 BMI 1972
100,00 BMI 1993
100.00 BMI 1976

25.00 BMI

80.00 BMI 2001
100 QD BMI / A 4 'I 989

100.00 ASCAP 1995
IDU,OQ PRS 2001

1S,OD BMI 1998
100,00 PRS. 2001
50,00 BI%I 199T
50,DQAECAP 2002
50,00 SACKM 2002

100.00 ASCAP 1999

55.00 ASCAP 1984.
IDO,DQ ASCAP 1994

5(LOQASCAP 19N
50,00 BMI 1985
MO ABCAP

50,00 PRS,
CO,OQ ABCAP 3002
80.0D BMI 2001

100,00 PRS
100,00 GEMA

Johnny Galls/ Watson
Natalle Cole

tpgy Pop

Baker, Anile

Bee Gees (Thai

Angie Stone

Coidpiay

Coldplay
Susan Ashton

Nally
Svpermen 'Lovers

B,BK!ng
Oaiztta&~

8/agg, Billy & Wilde
Neay
The Caa'ng
Roxy Mvslo



0227506
0334420
0023632
0214361
0183176
0057794
0081606

0036300'036301

00$546I
0004461

Oos 3929
0330607
0148558
0036302
0132104

024t892
0191544

0243276
0147536
0004776
OOO'I964

0026972
0060894
0160724
ot64267
0036595

0165355
0143697
oo36404
0057407
0030679
0024023
0001489
002352t
0014 45

0003947

Mason JrJMsson Sr,
HoseirJDeVitler/KIpner
Hlsl1

Salovaars
v/atkins/wgsorvHeltowalysvnton/Sr

Pappalerdl/Collins/Clspton
Jamse
F erry

Ferry
Banniater/G/ant/Chapman/Sinlth/Sl

I.ydon/Cook/Jones/Mavook

Glob/Bibb/Gibe

Sheik
8/agg
Ferry,
wavamshysliams/williams

'60.00 PRS
68,67 ASCAP 2002

'IOO,OO SMI 1990
'iOOOO TOES 1999
50 00 PRS 1S95
66,67 BMI 1967

100,00 BMI

'l00,00 PRS
'IOO.OO PRS
25,00 ASCAP 1982

25,00 BM! 1977

100,00 BMI 1976
100.00 BMI 2002
100,00 PRS
100.00 PRS
60,00 BMil 1SS5

SYII.L IIES EARCHING

rnsi 7,50 PRS 2000

t00.00 SACEM '1998

100.00 ASCAP 2001

100.00 ASCAP 1988
100 00 BMI 1SB'I

IOOJIO PRS 1983

100.00 BMI 198$

100,00 BMI 1956

50,00 ASCAP 1S97

$0.00 ASCAP

50.00 PRS
IOO,OO ASCAP 1962

IOO.OO PRS
100,00 PRS
100.00 ASCAP 1972
100.00 BMI 1995

50.00 slAE 2001
100.00 SACM

I OO,OO S*CM 1997

IOO.OO SACM

SMG'DQ66 NQT CLAIM

100,00 8MI 1957

STILL RESEARCHING

Chambers/Fekarls/Perrenrwlllia

OvmontrLeullioVEnsv4tve

Jones
Geis srnsn.

Russell
Lennox/Stewarl
Manllow/Svssrna/JFeldman
King/Tavb

Regsn/Grail
Hanlngton/Hvtlo

Ferry/Manzanera
Barnes/CarllsVSleele/Van Zant

Bragg .

Ferry/Mackay
Psppslardi
Williams

Rspsvl/l.avzf/Prvdsnte
Gabriel

Velader.

Jlmanez

Lubln,Joe

STILL THE ONE

STOLE
Y 0'/0,24 STOLEN MOMENTS

STOMP TO M Y 8 EAT

STOP
STRANGE BREW
STRANGE THINGB HAPPKNINQ
STREET LIFE

STRICTLY CQNFIQENTIAI.

STUBBQRNI.QVB

SUBMISSION

SUBWAY

SUCH REVERIES
SVGARDAPOY

SUNSET
SUNSHINE COUNTRY

SUPER ELKCTRIC

SUPREME
SUR TKS PAS

SVRROVNP
SWEET ASYOU ARE

SWEET DREAMS

SWEET D/tKAMS ARB MADE OF
SWEET MBAVFN

SWEET I.ITTLE ANGEL

SWING, THK

TABLE OF GRACE

TAKE A CHANCE WITH ME

TAKE 'EM OUT

TANK PARK SALUYF
'PARA

TAUNTA (SAMMY'STVNE)

YC,

TE JVRQ QVE YE AMQ

TE 'LLEGARA Ml QLVIQQ

TE SIGQ AMANQQ

YE BOLT E LA RIENOA

TEACH MK YO LOVE

TEACHKR'6 PET
TEAR APART

Fourplay
Kelly RoWland
Hlalt,John

Sita James
Roxy Mvslo

Roxy Music

Yhe Sex Pistols

Bee Gees (The)
Duncan Sheik
Brag9, Billy

Roxy Music
Williams, Victoria

Bomfvnk MC's

Robbla Wigiems

American HI.Fi

Various Artists
Air Supply

Roxy Musie

38 Special
Bragg, Billy

Roxy Mvsio

Williams. victoria
Variovs AniMs
G racists Beltran

Oarude



0197740
0203717
0123242

0257166
0046991
0022296
0056664
ooaogoa

0073446
00$0900
0161680
0060910
0060413
0257160
0193315
00609'I 2
0265262
0204980
ooa367$
0180859
0009162
0146638
0061665
0028071
0060913
0169989
0219670
0219679
0072754

0281936
0145350
0143893
0163255
0265877
D0134$2

0073447
o224a3s

100,00 STIM
180410 BMI

100410 BMI

8MG US DOES NOT CLAIM

3'/.60 ASCAP

15JIO SMI
100,00 ASCAP

35.0D BMI

100JIO BMI

NEED 44CRE INFORIJATION

1608

'1085

1993
195$ ~

1otLOO PRB
20.00 BMI

,1OO.OO ABCAP

160.00 BMI

1088
1997
1077
190$

2001

$0.00 A8CAP

100.00 SMI

$0,00 BMI

10000 BMI

$0.00 PRS
100.00 BMI

100.00 BMI

60.00 BMI

25JIO ABCAP
$0.00 ASCAP

5D.DO BMI

IOO.DI7ASCAP

1962

2002
1998

1970
1007
198$
1998

1001

1987

165$

1698
2000
2000
1096

10000 BMI

100,00 ASCAP
86,67 A8CAP
8S87 ASCAP

Bttgiao.BMI
MORE INFORMATION

— 33 34 ASCAP 2001

100.00 BMI 1905

40060/PRS
100.00 PRO

8E34 BMFA$1

1OKOO PRB

10$ .00 PRS
80.00.BMI

200'2

2000

'fEARIN'UP MYHEART Sandbarg/Lundln
TEASE hlK EASY ~ Hooker/Besmsn
TEENAGE BOOGIE grootis, Hsdda nish
TELETUSSISS 6AY EH+OHI Nell HannOn
TELL HER Wleeman/104reat
TELL ME WHAT YOU DREAM l.eo/Sohmlt/Melamed
TEMa DKAMOR Moohl/Ferro Garde
'I EMPERAMENTAL Gllben/Sheehsn/Moran/Torney/Fsni
TKN LONG YEARS tong/Tsvb

'TEN POUND H8ART KENYA WALKER/NICl4 PKLI.SGRI
TENDER CO/4RADE Bregg
TKOUIIA Rlo, Chuck
TESKO SUICIDS Coverds le-Howatpo/ner/Pickertng
TEXAS HOP Sihad/Creyton
'rSXAS TO A "7'ietittir/roater
THANK YOU Kemln/Band
THANKS A LCT Ca dugan/JenMne/aeleaer
THAT AIN'T THE WAY TO DD IT IOng/Teub
THAT OAY lmbruglia/Laonatd
THAT SAYS IT ALL Sheik
THAT'8 HOW MUCH YOU M5AN 'King/Jneea
THAT'S MK (EVERY CHANCE I Gl HIS/Senders

. THAT'S WHAT I GKT Wgrisms, Jerry Lynn
THAT'S WHAT I GET FOR LDVINt Bfezy/Thrasher
THAT'S WHERE I WANNA TAKE I Dillon/Cochrsn
THAT'8 WHERE THE JOY COMSIEgtot, John G
THATS ALL DavlstBfahit
THE ASSHOI E SONG Chrislbdal
THE BEST I CAN Osenaa/Loskea/Aberkr/Tsqvlno/Co
THE 8EST I CAN osengs/Loekis/Abeile/rsovlnorco
THS BEST STUFF lt4 THS WORLI I4atthewa
THE COLOR OF ROSES BETH NKILSKN CHAPMAN/MATT NEED
THE COWBOY IN ME, Wisemsn/Steeta/Anderson
THE END OF OUTSIDE Sheik
THE FKW Brsgg
THE FOURTEENTH OF FEBRVA/ Bregg
THE LEARNING (BURN) Mvbtdts/JohnsontPerty/WilLdms
THE ONLY OhtE Bragg
THK PRICE I PAY 8/sgg
THK RKD SUMLIER SUN Csdogen/Jenklns/6slaasc/Hero/say

John Lee Hooker

Arturo Sensvldes
Mr, Big

Meson, Mila

Bre9ai aitty

'Puke Roblgard Band
Mvrphey, Michael MaNn
The Cslgng

Nalslle Imbrvglls
Shetk, Dunosn

Sita Jaroaa
Jude
"tha Neonate
the Normsls
Take.8 .. —-

chapman Beth Nielsen
TtrnMeG/eui
Sheik Duncan

Stagy; Bgly

Btagg, Billy

,,Stobb Oiep
,Bragg, Billy

Brsgg, Slay
. Third Eye Sgnd



0021286

0335732
0073453
0148559
0199982
0202920
0066653
0202569
0044378
OO73438

0002114
0219472
OI73SO4
0219683
OI66319
0239482
025 I I 57

0032963
0'I955S3

00509I6
0046005
0052797
0043695
0036333

'0218230
0257129

0036332

0043585

0209718
00527!!4

004662t
0026993
0029002
0013948
0180871

0265521
003o427

0064807
0060919
0060920

T-070.24 THE REST OF THE DREAM 100.00 BMI 1990
1oo.cc PRs aooa .

100.00 PRB
t00.00 PRS
33,34 BMI

60.00 PRS
'IO,OO BMI 1993
10,00 ASCAP

100.00 ASCAP 1982
100,00 PRS
100.00 PRS 1986
33,34 BMI 1889
50.00 SMi 1998
6667 ASGAP 2000
26,00 BMI t996
50,00 BMf 200'I

100.00 BMI 200'I

100,00 ASCAP 1984
41 67 BMI /ABCAP
50,00 BMI 1985

Iso.oo BMI 1982
37,60 BMI 1893

100,00 BMI 1976

100,00 PRS
16.67 BMI

37,50 ABCAP

100.00 PRS

THK SCfENTIST
THK SHORT ANSWER
THE SPACE RACE IS OVER
THE STRONGEST MAN IN THE tt
THE UNWELCOME QUEST
T?IE WHOLE WORLD'6 GONNA I'HEREIS A GOO
THERE IS A RKDKEMER
THERE fS POWER IN A UNION
THERE MUST BE AN ANGEL
THERE YOU ARE
THERE YOU HAVE IT

THESE TIMES
THEY WANT ME BACK IN

THINGS CHA?IGE

THINGS DON'T*LWAYS TURN C
THINKIN'ABOUT HOME
THINKING PROBLEM
THIRTY EIGHTH STREET BLUES
THIS COWBOY'S HAT'HIS

FLAME
THIS IS'THK DAY {A WEDDING 5
THIS IS TOMORROW

. THIS IS WHAT IT'S
THIS IS YOUR BRAII4

'/HIS ISLAND EARTH

THIS KISS
THIS LITTLE CHILD

THIS LOVE
THIS MOMENT

THIS NIGHT WON'T LAST FOREt
THIS DNE'6 FOR YOU

THIS VERY OAY

THIS WOMAN
THIS'D BE A REAL GOOD OAY

THREK AMIGOS tF ll"8 ON

THREEAND NINE

THREE HOURS PAST MIDNIGHT

THREE O'LOCK BLUES
THRILL tS GONE, THE

too,oo BMI

25.00 PRS
100.00 BMI

100,00 BMI

100,00 BMI

16,67 ASCAP
10O,OO BMi

50,00 BMt

25,00 BM{

100,00 PRS
100.00 SMI

100.00 BMi

100,00 BMI

1994

2001

2001

1970

1952

t951

Hlail

Berry/non/Buckisnd/Chan!pion/Msn
Srsgg
Brags
Hitf/Harbtnrrnbbto

Bragg/Qulhne

GllbenVBheeharuMantluTO/pey
Elms/Llcclardclto
Sievright Melody Green
Brago
Lennox/Stewart
Hill/Sanders/Diplsro
Giles/Bossrd
Osenoa/Loekstt/Abcrle/Tsttuino/Co
Dlgg 1/Smith/Ascancio/Ma/row
Mero/Luther/Green/Un/facy
Ksmln/Band
Toter, Terry
Ball/Shambtin/Kllf

King

Brooks, Jake
Ekas/Ekas/Backer
Brown, Scori Wesley
Ferry.
Hanson/Dents/Danie
Wlsman/Gsnctt
Feny
ANNIE ROBOFF/BFTX NEILSEN ( NEED MORE INFORMATION
Brcrm/Harl

Burns/Arr ~lions
Wllliarnc

L68ounly/Freeland
Mangow/Psnser
Kitten/overstreet
Glob/Gsiulen

HBI/Sanders

Smith/t/I/rttef Unknown

Feny/Mackay
Watson/Ung
King/Tsub

Darnelf/Hawldns

Cotdpiol'ra

og, Bilfy

Bragg, Billy

Mccoy. Heal

Brag 0, Billy 8 WilCO

Mr..Blg
Carman

S/agg, Slay
EurylhmiCs ~

The Normals
lce T

Tlm McQraw
The Caaing

B,BKIng

Various Ants(s

Bryan Ferry
Oul of lhe Grey

Bryan Ferry
Hill, Faith

various Artists
Wlaiams, Vicicrla

Kenny Rog era
Austin, Chad
Vs/ious Artists

Racy Music



0014786

002055 I

0013950
0053047
0302363
0004290
CI43078
0057321
0262122
C2$5210
0005023
0133 I 65
NSEO M

QOOQSSS

0166252
QO7341A

0013954

QU36844

CCJ6334
024869$
0183179
O'I76702
002174A

0060926
QISQ 56
0137505
O'176775

0176058
0029028
0186461

00326 II
ntncMAR

0226647

0143693
0052720

0227508
0072106
nn18a$ 4

c083951

THRQVGH THE YEARS

THROUGH YOUR HANDS
THROW A PENNY
THLINDKR ANC llGHYNING
'TIL I WHISPER U SOMETHING
TIMK

TIME FOR

LIVIN'-C?0,24

TIME HAS CQMK TODAY
TIME OF OUR l.(VKS
TIME OF THE MONTH
1'IMK OFF POR BAD BEHAVIOR
TIMK PASSES

ORE IAIFOI TIME WIL'l TKu.
TO SEAT THE DEVIL

TO CAlL YOU lQRD
TO keVt 4 ruO Tm NAVtt hinT

TQ I.QVK SOMEBODY

TQ TVRN YOU ON
TOKYO JOE
TQQ FAR F RQhi TEXAS
TQQ MUCH

TQQ RUDE aka WINSQlvlE
TQO SOON Th Tot &

TQQ TIRED

TQRN

TOSS A LITT(.K BONE

TF(AGE DY

TRANSWAY

TREASURE ISLAND
T 070,25 TREK SQNG /KtJCALYPTVS LULI

TRIBE VIBES
TRQPICALIA—

'fRQVSI 8
TROUBLES, TROUS,ES, TROUSi
TRUST
TRUST HIM

TRUTHFULLY

TRY
Tt 1 I(KDt 4874 AD&OS

TURN OVER A NKW LEAF

DorfrPanxsr
Klatl
G'tbb/Gtbb

Cetera/Seraph(ne/Lsmn
SI4ntatVQ'Cannot
PsrscnsAVCol(son

Adddsl/Addrisl

Chambers/Chambers
Sims/Best
Isaac/Jackson/Yanaey
t(eeftlettmer
Welter
Alice wisis, Kenny Moots, serai htcKinney
Kristagarson

Puryss//Lites
eU pvs
Gibb/Gibb

Ferry
Ferry

S!ewart/BOOkey

W 4tklnsnvll1enjks Ilewattt SuntonjR

Robe/la'Dunbsrishakespesre
I Y4W 4 CU14 4

Dav)stWals otvling
Tnotnailey/Fravin/cutler
Giles/Began
Lennox/S Imvatu Drags/kettle
Transeau/Writer Unknovm

Chapman, Steven Cunls
Wtleams

100,00 BMI 1881

100 00 SMI 1890
100 00 BM( 1974

1$.00 ASCAP 1880..
50.00 PRS

100,00 PR$ 1981

SO QQ SMI 1968
'ICQ.CQ SMI 1966

100.00 ASCAP 2002
2600 BMI 200 I

50,00 BMI 1984
Ioaon phs teQA

(4h hh ti ~ I & tlt4
V Pt V

BMI 1989

PRS

BM( to88
PRS
FRS
PRS 2001

BMf

BMI 195$

PRS 5896
SMI 1995
PRS/BMI

OKMA

BMI 1890

BMf 1998
Ol.

ASCAP 7'999

PR$ 2001
BMI 1985

PRS
ASCAP

PRS

50,00
luu UC

100.00

100,00

100.00

50.00

50,00

50,00

100,00

33,$1

25.00
87,60
50.00

33,34
IOQ 40

DOES NOT CONTR

100.00
100.00
100.00

1CQ.CC

26.QC

50,00

DOSS NOT CLAIM

100.00 oACM
100.00 BMf

hanseh
se/rymaru6ucklsnd/chsmplorvMs/I
t(rng/Vng

Bragg
Wlnans/Thomas

Masan/Nelson

Gary Bsnscn, L 8rovm, Max E!Itott

Gabriel
Hooker/Bssmsn

Joan gaea
Beet Gees (The(

0'onnor. Sinesd

Association

Sonnfs Rain
. Ahois Stone

Confederate Railroad

L6Bclle, Petit
niisiogeison, Kris

IQm Hill

'ta9g, Silly

Slav/art, Rod
Roxy Mustc
Bryan Fetry

hlicks, Stevie

Neith Richards

Confedetate fhttlraad
Wu-Tang Clan
BT-

Vdlirtamsv'1ctci I a
Jvngic Brolhets

Coldplay

Bragg.'illy
Seat snd Csee Wlnsns
Srendy-
Maxl Priest
Selene Y Gracleia Beliran .



0200668
0002556
0004413

0249037

0232527
OI84052
00'I9021

0265125
0029042
0251149
0251795
0175862
0003715
0148563
0037423
0219530
0223307
0265798
0002444

0161119
0073460
0205'l60
0243811

0036261
0037525
0013970
0051646
012'/050
OOS13 IS

0036624
0029061
005 7662

0073454

0040645
0222034
0134991

0036169
0243263

0202513
ot/5043

'TWEEN SUNDAY MORN/NG ANC

TWO DIVIDED BY 2FRO
TVi/0 LIVES

TWO WAY

TWO WRONGS AND A RIGHT

TYRONE (EXTENDED VKRSIONf
UNDER THIS OLD HAT

UNDERNEATH IT ALL

UNDIVIDED

UNSTOPPABLE
UNTIL THE SNOOP TI/viE

UP IN SUZK'5 ROOM
UP IN THE AtR

UPFIKLO

UPON THIS EARTH

UPROCÃINQ BEATS

UTTER CONFUSION
T.011,35 UZI PINKY RtNG

VACATION

VALENTINE

VALENTINE'8 DAY IS OVER

VARYING DEGREES OF CON AR
VKN A Ml

VIENNA

VIRGINIA PLAIN

VOICES
VOULK2iVOUS OANSER

W
WA/7

WAIT, TXK

WAITING FOR LIGHTNING
WAITING FOR MAGIC

WAITING FOR TXE GREAT LEAP

WAITING FOR YOU TO DECIDE
WAKE I/P
WALK ON

WALICING ON BROKEN GLASS

WALI. OF SOUND
WALT WHITMAN'S NIECE

WAR PACK (ASK IF WAR)

Shirley/W)Semen
Orlando/Lowe/Tsnnant

Jordan

Brain/Young/Diogvardl

os ange/I.ccket I/Aba/Ie/Taquino/co
WrlghuHurt

Antheny/CO/die

Stewart/Siefanl
Tunney, Melodic

Kami/VSand
Jarkson/Page/George/Shaku(/Lena

Welter

Morse

grsgg
Stews(VRoberupripp
Sslovaara/Ebanks

Mornonl

Smith/Hunt sr/Woods/Olgas/Co/as/I
Caffsy/Wiadlin/Valeniina

B(fckman/Kuegall

Brsgg
Sheik/Hale

G Ibb/G lbb/Glob/Per as
8enson(WI/dho(n

Fe(ry
Qlbb/Gibb/Qlbb

Berggren/Ekber g

Tramp/Brstta

Cotsrren/Wsike//Glover/Fs(gvson
Cnapman, Sleven Curtis/Ktenburg
Sargcrsn/Fkberg
8(999
Lvkalhsr/F'osier/Psloh

Olggs/Hamlin/Rvfl/Smith/G/ant
Hlatt

Lennox

Jones
B(agg/Guthrie
Wood@'Dlggs/Price

SMI 1999
ASCAP 1985

L

ASCAP 2001

ASCAP 2000
ASCAP 1996

BMI 1993
F'RS 2002
ASCAP 1957
8MI 2001

ASCAP 2001

PRS 1997
8MI

PRS
PRS
STIM

SACKM 2001

BMI/AS& 2002
ASCAF'952

OL

PRS

BMI 1998

8MI 2002
PRS
PRS
BMI 1919
STIM 1994

BMI

G KMA

PRS
BMf 1990
STIM 1994

PRS
ASCAP 1962

BMI t 999
BMI 1996

PRS
ASCAP 2001

PRS
BMI 1897

50,00

50.00
T CONTFIO

50,00

56,87

50.00

50,00

50.00

66,67

100.00

7.50
100.1IO

100.00

100.00
50.00

100.00

100.00
44.45

65 00
T CONTR

100.00

50,00

100.00
50 00

100.00

100,00

BMQ DOES NO

BMQ OOFS NO

50,00
100,00

1 6.67

100,00

100,00

33.34
50.00

100.00

100,00

100,00

50.00

75.00

con/ada(ale Ragroad
Pet Shop Boys
Rslh, Bonnie
Kdon's C(vsh
Tha No/mafs
Badv, E/ykah
Chris Le Doux

No Dovbl

The Calling

2 Pac
Paul Welter
Manual Barrveco
Bragg, Billy

David Sylvian
Bomfunk MC's

Thomas Otten
Wu.Tang Clan

Go Qo's

Bragg, Billy

Sheik, Duncan
Oscar de Is Xoya
Kder, Unde
Rosy Mtlsto

Bse Gees (Tnal

Bragg, Billy

Wu-Tang Cfsn

American XI.FI

'ragg, Billy & Wilco
lofts rmy



0259710
0034120
0'i 27 066

002!446
0331795
0202914
0032490
0044433
nsiaasa
0002787
0006318
0005457
OO54456

0178314
OOO2436

0205335
0223706
hhaa'1\h

0061461
0029098
0044171

0048925
0257158
0266183

vavav
0233563
0195362
0053066
0161482

0209959
0201684
ni7ac'sa
0182186

VJS/669
0030)39
0034085
0332389
0209282
0263080

WARIJING SIGN
WASHED AWAY

WATCH YOUR$KI.F

WATERFALLS

V/AY )T WAS, THK

WAY OF LIFE

WAY OVER YONDER IN THE MIM

WG AIM'7 OUT OF 'LOVE YET
WG AI.L NEED EACH OTHSR
ura arse»ara avr a»»t

I v lv Vr 'saIAhv hl IHIC

WE,BUILT TH)$ CITY

wE CAN CHANGE
WG CAN STOP THE HURTIM'E

DON'1'AVE TO DO THIS
WK FALL DOWN ',

WEOOT THE BEAT
WE LIVGAGAIN

WE NEVER CHANGE
I ra rsh I I I hall'r v v, VV Al vl'la
WG'RE IN THIS LOVE TOGGTXEJ
WEAK DAYS .

WEDDING PRAYER

WEEKEND IN MONACO
W E'RF» F

Crt

G !VFsf
WHAT A G)RI. WANTS

WHAi A IVA/IMarcia/UL acrJ)NN)S
WHAT ABOUT TODAY

WHAT DO YOU WANT WITH HIS

WHAT EL$ E CAN l SAY

WHAT EVER YOU SAY

WHAT ) CIDT

WHAT I NEED TO DO
'1AIIJA» I a'Lh

I VCC
WHAT IF I DO

WHAT IT S L)KE TO $$ MG

WHAT KINO OF JOY
WHAT NOW MY LOVE

WHAT U DYIN'OR
WHAT WE BELIEVE tlt
WHAT YO NLAMK IS

BsrrymanrBuckland/chsmoion)Man 100,00 PRS 2002
Caen/sns 1¹00 SOCAN
K)ng )f)0,00 BMI
Vvl)liame STILL FLESEAPCX)NG
G)bbl6ibbfG)bb)Weaver 100.00 BMf)PRS
Lemben/Xt rehinge/GatderWStlame/L 3'I.88, SMI 2002
Bragg/Gvthrie 5000 PRS
ptsttttt/Xentsy 50.4e ASCAP 1968
Hell 100.00 ASCAP
Osef lgslLockaillpba/tel t irgulnorCar 56.67 A'SOAP 2QOO

Watfj Lsmbsrupsgen'svpL1 20.00 ASCAP.1965
CstfeyrMowsls 5O,OO ASCAP 1957
NeattChsmp)ln/Le/nn 33,34 BMI 1564.
5nev/)Burr 50.00 ASCAP )SS3
Mat!heave 10orao ASCAP raga
Catt ay 1¹QO ASCAP 1981
Hsnsen 1/lrlrlh sar»AII IrhrlIv v v% l»av
Earryman)Buck)and)Cham!i)an/Msn . 100,00 PRS 200).
Sceggs 100,00 ASCrAP 1875
Mur/ehf$!egag 37,50 BMI 1953
Chapman. SISVSn CurtlefgiliOtt 16,67 BMI 1987
Hopkins, Mary Ries 100rQO ASCAP 1Q82

Freeman 100.00 BMI 1993
I/amia/Sar h

Roche/Pe!ken 50,00 ABCAP 1899
Shsmbiin/Curiminghsm 9,37 ASCAP
Jones 100,00 ASCAP 2001
Ball/Jslferies 50.00 BMI

Cetera 60.00 ASCAP 197)
Hi) i)Martin 50.00 BMI 2001
R ah 4/t8/¹v/all)G si i

ah /rv

Geon

Lv!herIDampnler 50.00 EM! 1889
hlllsvili tsar ivuslllatl 50.oo ASCAP'9981
HiitlSandersrtteeAay 33,J4 BM) 2000
HiutSmith 50,00 BMI 2002
Chepmen, Steven Cunls 33.33 BMt '1991

Bacavd)Deter,a et5)Oman 80 Qfi SACKM 1990„
Stone/Munemn)ed 50.8Q BM) 2001
Brfcxmsn/Douglas M,oo SKSAC
Mason/Thomsiraut r Attlsfl Itl I/M I Ah hh ursavv vv r rtv \hahrvva

Coldplay

Wilgarns, Victoria

IJI Wayr s
Brsgg, Billy 8 Wtlco
Trsvls, Randy
Dennlo Belle Hall

The Normals

Cerltsls, Be)inde

Cotdplay

Iris Csl)trig

Chnshtta Agudera

Amer)csn Hl Fl

Ball, David

Hei)le Cof(ey

Annie Slane

t
I )arlv



16,68 ASCAP
ShlG DOES NOT CLAIM

$0,00 SMI/ABt

65,00 BMI

STILL RESEARCHING
50 DD

100,00 SMI

NEED MORE INFORMATION

3L$4 Bhg
10LDD BMI

100.00 PRS
40.00 Plt9
4000 PRS
35.34 Bhll

100,00 Bhg

IDOa00 ASCAP

100,00 ASCAP
IDLDO ASCAP

100.00 BM1

50,$0 EM!

16.00 AOCAP

604IO ASCAP

50,00 ASCAP

IOLOO BMI

100.00 PRS
100,00 PRS
100 00 ASCAP
10D.DO BMI

0149546 .

0249583
0065793
00566SI

1939

1989

198$

ot44574
0057835

1894

0030630
0060675
0030336
0193693
0259159
0030140
0127057
0072721
OOS3067

0149859
012955'I

0026553
025$0$9
0054621
OOS526'2

02$7IS2 .

OI33371

0036323
0073763
oo?411$
HEED MQ

0'i61740
0243142
0029 ISS

0229733
0064157
003$1aa

1991

1954

1991

1870.

1996

tOSS

1960
2002
1985

1969
200l
t996

1954

1887
RK INFOI WHO Ahl I? Chad Norton. I Davis

WHO DO YOU THINK YOU ARE We!kins/Wilson/HallkveIVSuntssoSn
WHQ INVENTED THE WHEE!. Wlaanen/Smith/Terry
wHQ MAKES THE RUI.ES Chapman/E5loa/Nslsh/chapman
WHOAI Best/Rosa
WHOLE I.QT OF LOVIrt', A Davit/Jesse
WHY Lennox
WHY Sdwatdt/Resets
WHY DID YOU LEAt/8 ME Kins/Tcvb
WHY DON'7 THAT TELEPHONE I HcDanVCuikcn
WHY I SINO THE SLVES King/Clark

WILDCAT DAYS Ferry/Eno

50 DO PRS 1997

25.00 ASCAP

2L22 BMlfA'Et 1990
60.00 ASCAP 2000

100.00 BMI 1954

100,00 PRS 1992
NEED MORE INFQRMATiQN

1OO.OD 9MI 'I 953

100,00 BMI/AS 1993
BIAG DOES //QT CLAlhl

NEED MORE INFORMATION

JI060864
00)5966
0 i 87 102

WHAT 8 NKW'? Suiks/HODgarl
WHATKVER YOU SAY ~ Dehvc8ct/Ser9qctat
wHAT'8 GoING oN IN YoUR wc cnamocrlsln/pona/steliDall
Y/HAT'6 IT GONNA BK G9osn/Feasts/Msr$n/Torney
WHAT'8 NEW Slglrisn/Ruaac5
WHAT's THE MATTER BABY? KnonscdÃncpksr
WHEEL OF FORTUNE Sar99tcn/Ekbstg
WHEN I FEEL THIS WAY BETH HEILSEN CHAPMAN
wHEN I sAY/40 AKA hiAYBE! MI Gunn/waist/shapiro
WHEN MY HEART SEATS LIKE A King/Tauo
WHEN SHK WAIS IN THK RQOI Party
WHEN THE LIGHTs GQ OUT Lever/Percy/McLcushsn/Kennedy/F
WHEN WE WERE YOUNG Percy/Lever/Woes/cock/Human Nat
WHEN Yov ARE A SOLDIER Chapman. Sleven Cunls
WHEN YOUR BABY PACKS UF A King
WHERE DID THE LQVIN'O Cetera
WWgRK DO WK GO FROM HERE Caters
WHERE QO YOU GO 'aDs/9lsrhc/ Fsllcnstan
WHERE DOES THE TIME GO? Man!low/Sussman
WHSRS THK BOYS ARK Grcen6sld/Sedsks
wHFRE THO FARTYAT? Harncstcascytcox/Duptvcascy
WHERE THK ROAD I.EADS Shaw/Chkd
WHERE THERE'S SMOKE .COKe/Baker
WHEREVER YOV 'WILL GQ Ksmln/Band
WHIRLPOOL'S END Wells(
WHIRLWIND Ferry/ Manxsncra
WHISKEYCI.ONK HOTEL CITY IS Hanscn
WHO AM I KIDDING ManSow/Sussman/Faldmsn

George Slralt
Mr. BIO

Ronaisdk Linda
Dirc Straits

Chapman, Bein Nielsen
Quan, Holly

Bryan Farty

Human Nature

Jagged Edge with Nelly

The Caging
WODer Paul
Roxy Music

, Lily Frost
Spice Glils
Anthony Smkh
Sloven Curtis Chapman
Black Rob

Runny Jordan

Bryan Ferry



0013993
0166539
0133372
NKFO MORE

OI43700
0173722
0053757
0268557
0228940
0060890

0064224
0060893
0064223
02t3791
0168222
0203723
0202650

0133360
VVSVVVV

0328895
0024918
0080899
0005049
O'I942?5

0061578
c285263
0265522
OO I aay
0172I63
0255800
0184051

0230990
0001939
0001847
02&! 85S
0334430

OOOBHS

0252032
0046454

VI'INO OF CHANGE 'lbb/Glbb
WINDSWEPT Ferry
WINGS «3F Speea Welier

INFOf WINTER I vanessa Mae
WISH YOU WERC HER Bragg
wlSHING I WAS THERE csmosle/Tnornalfey/lmbruglla
WISHING YOVWKRE HERE Cetera
WITH ME Owens/IV Organ
WITH THE 4NGKI 5
WOKE VP THIS MORNING King/?sub

~ IA *'MA/V Johnson /Huxley
W Q M.A N Mallory/Xswklns/Rose/s/Mitchell
WOMAN I LOVE. THK Kfhg/Jesse
WOMAN I LOVF., TKK Kino/Ts ub
WOMAN IN MK Beckmsn/Bsgge
woMAN sAweo IN HALF Hian
WOMEN IN MY LIF E Hooket/Seaman
WQNOER wHY

WOODCUTTER'S SON Wailer
WORDS GIDD/Gibe/GIDD

WORK IT Haynes/7«mberlskc/epperecn
WORLD WITHOUT YOIJ Warren
WOR$7 THING IN MY LIFb, TXK hing/Taub
WQULD YQv LAY wlTH MK (IN A coe, David Allan

wRITTEH IN $TONE Schlitz/Mcanafty
WRONG Clayton/Wa/d
WR«nttn If(PREVVIOIv

wU TAhtG O'LAN vve FREEsTYL Dlggs/smItnrwocds/Cries
YVQY A.SKR fEi.i2 Conez, Xavier Ssntos
YA NQ MK VUELVO A ENAMORAI Vsladez
Y'ALL BERN WARNKO Srnkh/Hunter/Woods/Diggs/Harris/(
YK YQ Wright
YELI.QW Barr?man/Bucklend/Champion
YESTERDAY I?lEARD THB RAftt Less/Maneane«n
YO MK VOY Gabriel
Yr«+IQ 4Ov ES* IIVI Icn

YOU OeVdier/Hos efn/B/Ickman

YOU AIN'T SO TOUGH LsmberuAmore/BecketuKIpner
YQV ARE ALIVE Zenkerffrfese
YQU CAN OO ALL THiNGS F'almOre

'LN,OO SIVif

100.00 PRS
100,00 PRS t 996

PRS

PRS t99 8

ASCAP 1974

A$ CAP 2002

BMI 1951

BMI 'f955

BMI 1988
BI«II 1954
STIM 2000
RMI ! 99?

8MI 1971

PRS 1998

B.MI 1968

ASCAP 2002
ASCAP 1958
BM) 1965
BMI

ASCAP

ASCAP

PRS 2002
BMI/AS( 200 I

SACM

SACM 2001

Bstl 2002
ASCAP 1997
PRS 2001

BA,CM

BIVII cool
ASCAP 2002
SMI 1987

GEMA

BMI 1993

100,00

100.00

90.00

50,00
"0""

100 OO

BMG DOES NOT CLAIM

10000
i 00,00
100.00

50.00
1oo,cn

100,00

50&00

100,00
'IOO.OO

40,00
33,34

100,00
50,00

Tvg,50

100,00

100.00

100 00

100 00

53.60
100.00

100.00

100.00
C$ VO

66,67
15.00

28,75

50,00

Bee Gses (The)

wailer, Paul
vanasse tzse
Bragg, Billy

Nataile Imbrugga

Ginny Owens
Michetle Tumcs

BrOlher Cane
Etta James

'Jesslca Simpson

John Lee Hooker

Wailer, Paul

Nelly
Carllsfe, Belinda

T!avis, Randy
School of Fish
Nniaiie irnbrugiia
Various Artlsis

Wu Tang Clan
Ssrlu, Ervkah

Cotdplay.

Belsna Y l.os Dines

venous tuus«s
Jim Brlckman
Hean
Fragma
Qa/yt Cofey



0072092
0127634
0243816
0060909
0204610
0329550
0211546
0135034

020?285

0029846
OD29683

OC51811

0051380
0179707
0192384

0147293

0150248
0024543
0225600
0203575
0020235
OD14009

0202779
0014010
0't60933

0050929
0143706
0166274
0169903
0053050
0060g34
0266574
OC57660

Ol/7?57
00036'l2

0218305
0222002
0032982
0 I79037

I

50,00 ASCAF 1995

100.00 ASCAP, 1897
100,00 ASCAP 2002

10000 BMi 1970

30,00 ASCAP 1998
60.00 PRS 2002
40.00 BMI tS99
40,00 BMI 1995

50,00 ASCAP 1999

NEED MORE INFORMATION

SMG DOES NOT CLAIM

50.00 BMI 19'79

100,00 SMI 1958

100,00 9MI 1877
40.00 ASCAP 19&7

100.00 ASCAP 1999

100,00 BMI 199$
33.34 ASCAP

33,34 BMI 1990

50,00 ASCAP 2002
50.00 BMI 2000

50,00 ASCAP 1992

100 00 BMI 1976

5.00 BMI 1999

100.00 BMI 1976

66.6? ASCAP 1997

100.00 BMI 1954

50,00 PRS
1ao,oo AscAp 1896

So,oo ASCAP 189?
55,00 ASCAP L984

100,00 SMI 1958
'l00,00 ASCAP/2002
100,00 STIM 1994
50,00 BMI 1996

100,00 PRS 1982

100,00 BMI 1999

50.00 ASCAP 1898
100.00 ASGAP. 'I983

100,00 SKSAC,1998

YOU CAN'T MAKE A HEART LOVIMaerae/Clerk
YQU cHANGED THE wORLO wood/Krippayne/Matthews
YOU DA MAN wtseman/Clark
YQU DON'T KNOW Igng/Taub
YQV DON'T KNOW ME ILIKE YOL BryanbWri'ier Unknovm
Yot/ r3ET6 NQT LovK IFIKMIx} Stewan/Lennox/Et/ans/Jamisen/wtl
YOV GOT ME Collins/Thompson/Starch/Scott
YOU GQTTA BE Ingrar?vWeekes
YQU HAVE BEEN GOOD KrlppaynaAVood
YOU HOLD THE KEY BETH NEILSEN CHAPMAN
YOU KNOW BETTKR

T-070.24 YQV KNOw HQW TO LOVE ME I.ucss/Miuma.
YOV KNOVV I GO FOR YOV King/Taub
YOU MAKE LQVIN FUN McVie

YOV MAKE ME WANNA Seal/Ou pri/Raymond
YOU MAMA YOU Chrlptadal
YOV MUST GO Hiatt

YOU NEVER CHANGE Hardngion/Greeru6rean
T 070,24 YOU REALLY HAD ME GOING Dorm/Water/Shapi/0

YQV REMAIN Poyduass/Satcher
YOV SAVED MK Puryaai/savoy
YOV SAY YOU WILL Chapman/ThOrnpson
YOV SHOULD BE DANCING Gibb/Glbb/Glba
YOU SHOULD BE MINK Lawrence, Ron/M4Kntgh YComba8/
YOV STEPPED INTO MY I.IFE Glbb/Gibb/Gibb
YQU THEN ME, THEN YOV THEN Heillgan/Shaw
YOU UPSET MK BABY . King/Taub
YOV WOKE VP MY NKIGHSOVRI Bragg/Buck ~

Yov woN'T FQRGET ME Reuther/Mccrayrstsehor Fstlanstelr
YQV'RE NQT ALONE Taylor.Firth/Kellet
YOV'RK THE INSPIRATION Cetera/Feeler
YOUVE BEEN AN ANGEL King/raub
YOUNG Wiaernan/Meawan/Sheridan
YOUNG AND PROVD Berggre/VEkberg
YOUNG GOD2 Dtggs/Franktl/vSar/y/H amtin
YOUNG LOVE Ruaaell/Graham
YOUR CHILD Isaac
YOUR FVERYTHING Regan/Linda ay
YOUR GRACE STILI. AMAZKS Ms Lehman/Harding/Brown,
YOUR LOVE Srlrkman/Hosein/DeVlller

Jemeson Clark

Brandy
Faith Evans

Chapman. Beth Nielsen

Rabin S

Jude

Dunn, Helly
Willis Nelson

Chapman, Boih Nielsen
Bee Gees (The}

Bee Gees (The}

Brsgg, Biliy

Kenny Cheenay

Wu.Tang Clan
Air Supply
Mary J. Bilge



0109000
02I8194

YOUR I,OYE IS MY RSST I4IeII
YOUR WAYS ARB HIGHER 'fHANMlze9

1¹00 BMI 1999
100,00 ASCAle 2000
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Juiy 2 I. 2003

MIDIRinglones. LLC

3(r 380 Jackson StreetvRvite-%9 Sf-

Saint Paul. MH 55101

Re: Ring Tone License Agreement botvrean,Ãltgtfttngtones, LLC anil
BRIG Songs, Inc. & Careers BMG Music f)ubllshing lnc. dated August
1, 2002 (the "Agreeinent"J

Gentlemen

tlhen signed by the parties below, the following shalt modify the Agreement. AII terms
used herein shall be accorded Ihe serac meaning as in the Agreement

1. Teim

fhe Term of Agreement shall continue viithovt interruption until July 31, 2004, vnless
teoriinoted earlier in accordance vrÃh Article y of lhe Agreement.

2. Advances

Upon execution of this amendmenl. Licensee shall pay to SMG a non-returnable
advance of $2500 recoupable from all roya)lies payable under the AgreernenL

As modified above, the Agreement Is hereby rarlgied, and apart from the foregoing, ali
terms and conditions of the Agreemen! shall remain in fuff force and effect.

Very truly yours,

Careers-SMG Music Publishing. Inc.

BMG ongs, lbs.

Agreed and Accepled:

NIIOIRingtones, LLC

Mrdkluepanca l.lC Rrnn ~1 7-tl-N IOMC)



RING TONE L1CENSE

Agreement made August 7. 2002 between BMG Songs. Inc. and CareersiBMG Music Pubiisbjpg, inc., 15(DBroalfway. New
York, NY 10036 (hereinafter referred to as "BMG j and MfD1RingTones, LLC.380 Jackson Slreel. Suite 700. Saint Paul. MN

55101 (heieinafler "Licensee j

For good and valuable consideration„BMG and Ihe Licensee hereby agree as follows;

(a) BMG grants to i.icensee the non-exdusive licence for the lemlory of the United States ("Ihs

Teriitory j for a term coinrnencing on Avgusl 1. 2002 and expiring on July 31, 2003 (lhe Term') to use Ihe musical works lisled
on schedule "A attached hereto ( Ihe composition(sj"j {bvt solely Io Ihe extent of BMG's interest therein) as follows:

(Ill)

{ivj

(v)

To create a MIDl or othe'r digitaf computer file of the gamposi(ian(s} (the "File(s) };
To record a sequence frain Ihe File(s) of musical tones only wilhoul lyrics or inslrumsntalion. not to exceed
thirty (30) seconds in dvration ( Ihe Recording(s) )-.

To transform the Recording(sj into mobile telephone ring tane formats {"Ihe Ring Tone(sj );
To create a database rantaining Ihe Ring Tane{s) available to l.icensee's custamem or subscribers and/or to third
party companies serviced by Ucensee ('hird Party Companies"} which in turn service customers or subscribers ("Ihe
customers) for downtoad anlo mobile tefephanes (for a fee or otherwise) for personal use by Ihe cuslamers
("Download"). for the express purpose of such Ring Tone(s) sounding as fhe.ringing aier1 on such mobile lelephones;
To promote and advertise'segments of the Ring Tones (nol to exceed thiiiy (30) seconds each) salely on 'icensee'sand/or Third Party Companies web site(s) (i.e. a web site in which Customer can preview a Ring Tone
befare pvrchasing same).

Atl of the foregoing acgivilies shall be conducted at Licensee s sale expense.

(b) Schedule "A may be amended, in BMG's sole discretion. from time totimeas reasonably requested by Licensee on a
composition-by-composition basis, subject ta Iho Icrrns of this Agreemenh ln addition. BMG may, in its snto discretion, infmm
Licensee from tiine Io lime of additional Compositions it wishes lo inake available for license hereunder.

2. {aj Licensee shall send to BMG notice indicating by title-and songwriter(s) the identity of each Composuion
converted lo a Ring Tone by Licensee Such notice shall be sent vvilhin ten (10) days of each Ring Tone becoming available
for Download by a Customer.

(b) BMG reserves all rights in and to Ihe CompssT»on(sj, including lhe righl in its sole discretion to restrict or
rescind the vse ol any Composition at any lime In Ihe event that BMG shall request l.icensee to cease using any Composition,
Licensee shall do so as soon as practicable after receiving notice.

ln cansideratian of Ihs foregoing licence, Licensee shag pay to BMG the fartawing

(a) Promptly fallowing complete execution of this licerise agreemenl,a royally of $14 16 which represents Ihe amount due.
in connection vrtth the Downloads which occurred prior Io Ihe beginning of the Term (an accovnling rettecting same is attached
hereto as Exhibil "A").

(b) With respect to each individual Download, a sum equal lo BMG's percentage ofcontrol of each applicable Composidan
multiplied by ten percent (10%) ol the actual price charged to customers for each Ring Tane Qownloaded ("the Royalty").
provided that in no circumstances shalt the Royally be less than $.10 pei Download irrespective of the pnce (if any) octuagy
charged.

(c) For each composition converted to a Ring Tone, a one-Iirne non.recovpable lixing lee equal Io Ihe 13MG share of
each applicable Composition multiplied by $25 (Ihe "Fixing Fee"j:

(dl An advance ol $2.500 recoupable irom all Royarhes payable hereunder.

{e) lfal any lime during the Term hereof Licensee pays any royalty or frxinq tee in connectIan with Rinq Tone service lo
any other owner or administrator ot inusical compositions higher than the Royally or Fixing Fee specified hereunder, on a per
composition basis or otherwise, Licensee shas pay suchhigher royalty or fixing fee to BMG retroactively to ihe accounting
pedad during which such higher rayauy or lixing ree is accounted Io such other awner or adrrunistraior

For each calendar inonlh of Ihe Term. I.icensee shag render to BMG within sixty (60) days of the end of
such calendar month a Irue and detailed accaunhng oi (i) all Ring Tones Downloaded: and (iij ell Ring Tones created pursuant
to paragraph 2 above Each accounting shall report each Companion by Iilte. the number of Downloads and Ihe resuganl
Royally due hereunder and be accompanied by payment Io BMG af all Royailies and Fixing Fees due. All accovnlings and
resultant royalties and fees shall be lorwarded Io EIMG fvlvsic Publishing. 8750 WiIstiire Boulevard, Beveily Hills, CA 90211.
alta: Director of Royolliss

5. (a) Licensee shall maintain accurate and coinptete records and books of account detailing lhe
creation of Ring Tones hereunder and all Downlaads and conlaining all other infonnagian needed Io compute and
u xsmeliaicingxnnexuidiriingvone Ihip 02-131.3.one



verify the amounts payable to BMG hereumfer BMG may audit 'those books and records BMG may make such
an eXarninaiiOn fOr a parliCutar Statenr nn(y OnCe. BMG may CanduCi SuCh audB Only rrg l.,iCenaee'S uSuall

business hours, andal the place whet. xeeps the booRs and records to be examined. A least thirty {.(0) days
prior notice

(b) Such audil shall be conducted at BMG's sole expense, except that if any audit reveals an error resulling in
an underpayment lo BMG of five percent (5'lo) or more of ihe totat amount accounted to BMG during lhe
accounting periods audited, then Licensee shag pay ta BMCi alt reasonabte audit costs, including travel. hale( and
per dierns. togeihei with lhe underpayment.

(c) Any raya'Ily shorlfali shall bearinteresCa'1 the arrnposite "prime rale" (as pubtishedin the Wart Street
Journal) ptas lwo percent {2%)

S. '.icensee may not assign. transfer or sub-licence any a( ics righls hereunder'ilhoul BMG's priar wnlien consent and
any purponed such assignment. lrahsfer or licence shall be void abini(io

7 (a) BMG may terminate this Agreement by gkiing licensee notice in any of the following
circums Caucus:

(i) lf Licensee fails lo perform any o(iis inaterial obligations under'his agree'rnenl'ora'y
reason fine(uding impossibilily of performance) and such failure has nol been remedied co BR!lG's saU! faction
within thirty (30) days a(ter BMG gives Licensee crolice o( it.

(B) if Ucensee altempts to assign any of ils rights under this agreerneni wghout BMG's prior
written consent, or if any of llhoso rights succeeds ta ariy other persoh or enlily by opec ation of law

(iTi) lithe contr ot or ownership of Licensee or the majority o( Licensee's Lap(tk} stacjk vests, d(realty or
trrdirect(y. in any pe!so!ior entity erccepl the persons or enticiies vcho actually ownrLicensee's outstanding capital
stack navr. without BMG's prior wrgten consent.

(b) .This Agreement will terminate automacicagy,viichaul nati'ce, g Licercsee is dissohred or its assets
are liquidaled, or if Licensee becomes insolvenL or if a praceeding irc bankruptcy, for a rearganizatir3n, or for ether relief fram
the c(aims of rreditars. or any similar pioceeding, lakes p(ace with respect to Ucensee'or its prapeny

(c) A lermination of the Agreemerrt under this paragraph 7 will nal limit orat(eat any ol BMcss ocher rir}his

{d) t(pon the expiration or termination of the Termr.etio( Licensee's rights hereunder shaB teimtnate
Licensee shall xvithdraw the Ring Tone:. hereunder from the database of possible'ustomerr rebieval and shall
maire no further use of lhe Compos(tiorr(s)v or of ttce Fitrm, Recordings or Ring Tones vrhatsaevec Licensee shelf
deStrOy a11 el the R(ng Taneu and Shall Within Btterm {1:i} dayS alter lhe end Of ihe Temir degixer iar BMG an
afgdavit evidencing such desuuciion. r

(e) Licensee shag lake ait steps reasonably necessary ca secure and maintain protec0on o('lhe compositians, by way of
enCrypfan Or alherWiSe. under COpyright and equiValenlCOr Similar laWS thraughavrt Che TerritOry.

8 (a} For the avaidance af daub'i. no rights are granled in any recording in lhe carnpasition(s). and no
righls are clranted other lhan chose expressly relened co heredn.

(b) Ucensee shall nat issue iny press releases or other forms of pubiicily m'statics wMch ncake refercrnce io BMG or this
agreernenl without the prior wriclen canc'eni of BMG

(c) BMG wig have no obligation Co renewer extend the Licerrse aiiier tbe end of the Term. and may destine lo do sa rails
unrestricted discretion

{d) licensee shel( be responsible for secruring, and paying iar. vrhatever public performance t(aanses requtred in
connection with its Ring Tone sendce lhroughout the 'Terrilory. For avoidance af 'doubt, it is'cknowledged'nd agreed thai ihe
Royally shalt not be inclusive of pubgc performarnce monies payable in connection wlh Ring Tones. if any„and no public:
per(orrnance license is granted hereunder.

g. This Agreemeni shtrtl be governed by and construed in accordance with the laws of the Stale of New York vrhose
caucls shall have exclusive jurisdiction over any dispute arising herefrom

cc.wsnretiasrtngconeccriuircingverreskcrrrrp l)2-!31.3.eec



't0. ThiS Agreement COntainS all r . terrnS agreed betWeen lhe parlieS and repin any and ag preViauS
agreements whether written or oral cor..ning lhe suhject nratter hereof

As wtTNEss lhe hands of the parties the day and year first above vvrittert

BMG Songs. inc. Careers-BblG Music Pubtishing, inc.

Sy:~~t t

tVIIDIRingTones, LLC

't Xsnettatcinqtoretnihiningsonesbnmp 02-131.3 hog 3



BMG SONG rSONGTITLE WRITERS

21 125 I

239923
26947
251540
218023
54561
245907

60900
'l93179

2?6?
257152

266574

(YOU DRIVE ME) CRAZY

COME ON OVER BABY QLL I WANT IS YOU)

COPACASANA

DORT Sl'OP MOVB/G .

HUNTER
I LOVE 'IHE WAY YOU LOVE ME
/4EVER I/ADA DREAM COME TRIIE

TEOUIIA

TOO MIR34 ~

WE BUILT TRIS CITY

VUKEREVER YOU WILL GO

YOUNG

Ehr/sson/Sandbetg/Magoussou//rreuger
Aherg/ReinlRoche/Peiken/Fair/8/ackmon/Cham/Darddns/Agu/1era

Manittlgussmantfe4hnan
Ellis/Soksuou/S Cfear Y

Atmsitong/Armslrong
Shaw/Cannon
EIUr/Dennis

Rh. Chuck

Ws/kMsNIHsont/Iagcwag/Bun/on/Brows/ChismlAdsms

Wt//Rat//bett/Page/I'aupin

Kamin/Band

VWSetuan/sscerraa/She/iden



June 1, 2003

Faith Vyest. inc.
500 3'treet. Suite 410
San Francisco, CA 94107

Re: Ring Tone License Agreement between Faith Vfcst, Inc. and BMG.

Songs, inc. 8 Careers BMG Music Publishing,fnc. dated June1, 2002
{the "Agreement")

Gentlemen:

Vfhen signed by the parties below, the following shall modify the Agreement. All terms
used herein shall be accorded the salne meaning as in the Agreemenb

The Term of Agreement shall continue without interruption until May 31, 2004.

As modified above. the Agreemenl is hereby ratiTled, and apart from the foregoing, all
terms and conditions oi'he Agreement shalt remain in full force and effect..

Very truly yours,

Careers-BMG Music Publishing, Inc

BM Songs, inc

Agreed and Accepted:

Faith West. inc.

Byt

Fash Nest, inc. Aeacwal 6.9-03 (131.1G)



May 1. 2003

Faith gabfest, inc.
500 3rd Street,.Suile 410
San Francisco, CA 94507

Re: Ring Tone License Agreement between Zomba Enterprises, inc. 8 Zornba Songs,
inc. and FAtTH, tnc. dated Slays, 2002 tthe "Agreement-)

Gentlemen:

When signed by the parties below, ihe following shall modify the Agreement. All terms used herein
shall be accorded the same meaning as in the Agreement.

~ Contracttnrf Party

(a) i,icensee has previously granted and assigned to Faith West, inc. alt of its right, titie and
interest.in and to the Agreement. Zomba hereby acknowledges and consents to such assignment.

(b) Alt references in the Agreement to. Ucensee shall be deemed to refer to Failh Hest. inc.
instead of FAjTH, inc.

2.

The Term ofAgreement shall continue without interruption until May 31, 2003.

As modified above, the Agreement is hereby raglied, and apart from the foregoing, aN terms and
conaltions of the Agreement shall remain in ful force and effect.

Very truly yours,

Zo+ba Enterpri tne.

r

Agreed and Accepted

Faith West. inc.

Zomba Songs, inc.~ fits~
Li

BMp 03443oc



June 1. 2003

Faith West, Inc.
500 3" Street. Suite 410
San Francisco, CA 94107

Re Ring Tone license Agreement between Faith Nest, inc. and Zomba
Enterprises tnc., Zornba Songs Inc. and Zomba Wiefodies lnc„dated
May 1, 20Q2 as amended on May 1, 2063 (the "Agreement")

Genllemen:

.When signed by the parlies below, the following shall modify the Agreement. Ail terms
used herein shall 6e accorded the same meaning as in the Agreement.

Thc Term ofAgreement sha)I meNnue without Interruption untd May 31, 2004.

As modified above, the Agreement is hereby raliged, and apart from the foregeng, all
terms.and conditions of the Agreement shall remain in full force and effect

Very truly yours.

Zomba Enterprises Inc.. Zomba Songs Inc.,
Zomba Melodi -Inc.

Agreed and Accepted:

Faith West, Inc.

Failh 'Rest, tac. Rcncwal 6-9-03 (7~bi)



BING TONE LICENSE

Agreement made as,of May 1, 2002 between Zomba Enterprises Inc. and Zomba Songs inc
with ofHces located at 138 V/csl 25 Slreet, New York, NY 'l0001 (hereinafter referred to as
"Zomba") and FAITH, INC, wilh offices located at 303 Twin Dolphin Dr., O'" Boor, Redwood
City, CA 94065 and Imon-Meitqseimei Building, 566-1, Karasumaoike-Sagarutoraya-cho,
IVakagyo-ku, Kyoto 604-8171, Japan (hereinafter "Licensee") (cogectively, the "Parlies," and
each. a "Party")

WHEREAS, Zomba owns and/or controls cedain musical compositions listed on Exhibit
/t. annexed, Iogether with other musical compositions-which Zomba may, in its discretion, add
to such Exhibit A during lhe Term hereof, and

WHEREAS. Licerisee inlends lo provide Bing fone Service {as delined in paragraph
1(a)(vi)} to ils mobile phone customers, and/or to companies which in turn provide services ta
mobile phone customers (colledtively, the "Customers"} add wishes to license the Compositions
(as degned in paragraph 2(a)) for such purpose; and

WHEREAS. Zomba desires to license. lhe Compositions io Licensee for exploitation,
throughout lhe V/orid (the "Territory"}, for use in connection with a Ring Tone Service;

WHEREFORE, for good and valuable consideration. Ihe parties hereto agree as follows

1 License

(a) Zomba grants to Licensee the non-exc!vsive, nontransferable, limBed ticense to
use the Conipositions as follows=

(i} To create a Mloi or digital fife of the Composilions (ihe "File(s} }.

(ii) To an ange and/or record a sequence from the File, of musical lones only
without lyrics or instrumentation, not to exceed thirty (0:30) seconds (the Recording(s)"):
provided, however. Ihat any arrangemenl of any of the Compositions by Licensee ("Licensee
Arrangements"} shaH be done on a "work—made-for-hire" basis for Zoriiba under lhr: I.initerl
States Copyright Act and all similar laws (collectively, the "Acl"), and all right, title and interest in
and to such anangements. including wilhout limitation the copyright therein. shall befong
exclusively to Zornba for the term of copyright and any renewals thereof, throughout Ihe
universe. in perpetuity, in ail languages, formats and media. whether now known or hereafter
created If the Licensee Arrangements or any part lhereof, is deenied not to be "work-made-for-
hire" under the Act. Licensee assigns exc/usively to Zomba ail right, tille and interest in and to
the Licensee Arrangements. including..without timitation. throughout the universe. in perpetuity
in all languages, lorrnats and media, whether now known or hereafter created. Nolwithstanding
anything lo lhe contrary contained herein, Licensee may no\ aller the fundamental character of
the Composilions, or make any other use of the Composi(ions not expressly granted by Zomba
herein. Zomba agrees lhat it will not sell. distribute, publish. post or utilize the Licensee's
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Recordings of lhe ComposRions, or lhe Arrangements thereof, in any manner wilhout
Licensee's prior wdllen approvai.

(i') To Iransform lhe.Recordings into ring lone formaLs, monophonic or
polyphonic sound only (ihe "Ring Tone(s}")

(iv) To make a dalabase of the Ring Tones available via Licensee's
proprietary Web site, and those Vleb sites it hosts and maintains for ils licensees and business
partners, to the Customers for download onto their mobile phones for personal use by thai
Customer, provided that Licensee uses secured technology in accordance with industry
standards lo safeguard the Compositions from unauthomed access or copying. Ucensee
acknowledges thai the Ring Tones will remain resident dn Lfcertseeh serve located in the-
Uniled States.

{v) To make seiver, incidental and buffer copies of (he Ring Tones to
facililate lhe Irriplementation of lhe rights granted in this Ucense.

(vi) To avow end users to preview I;icensee's service via use of segments of
the Ring Tones not lo exceed thirly {0:30} seconds each, limited to streaming only on web sites
Ihat provide Licensee's services. In no evenl shell the Cornposilions be used in any
endorsements, commercials or co4cross-promotionS of any service, producl or entify, including
but not limited lo Ucensee's Ring Tone Service.

All of Ihe foregoing activities shall be performed at Licensee's sole expense. The .license:
granted vnder this agreement Is referred to herein as Ihe "License". As used herein,"Ring Tone
Service" shall mean the provision of Ring Tones. via Ucensee's proprietary M/eb site. Io
Cuslomers for their personal use.

(b) The term of the License (ihe "Term ) shail be far one (1) year. commencing'on
May l. 2002 and expiring on Apnl 30, 2002 unless termlneled earlier in accordance:with Artide
5 below. It is-understood, though, that Customers may conlinue to use in the manner specified
herein. after the Tenn. the Ring Tones downloaded onto their cellular phones during lhe Term.

(c) Zomba expressly reserves all rights now known orhereafter lo become known in
lhe Compositions. Ail rights, til!e and interest in and to the Compositions (and as re-recorded by

. or on behalf of Licensee) in ail media now known or hereafter developed, are owned and
retained solely and exclusively byZenba.

2. Ooeratino Procedures

(a) Licensee shall present a Sst of requested compositions to Zornba which Licensee
desires lo license. which list shall be supplemented from lime to time byt Licensee. Zomba shall i

determine in ils sole discretion to license such composIIIOns to Licensee 'hereunder. 'Zomba
shall notify Licensee in writing which composiliore are approved and such approved
compositions shall be deemed to be added to Exhibil A and shall become subject lo all the
larms and condilions of this License (individually and collectiveiy, the "Composilions").

(b) Ucensee will comply with all restrictions relating to lerrilory, riarne and likeness,
use reslricgons and other restrictions to which zomba is contractually bbunk. zdmb5 will inform'.icenseeof such restriclions when the Compositions are added to Exhibit A.



(c} Where practicable Licensee shaH cause lo be printed on all physicat and digilal
materials used in conneclion with exploilation of the Compositions. Ihe title of the Compositions,
the nao!es of the songwriter{s}, notalion that Licensee is Ihe licensee of Zomba and an
appropriate copyright nolice. Any act or omission by Licensee nol in compliance herewith shall
be without lhe authorily of Zomba Notwithstanding the foregoing, any inadvertent failure lo

provide such credit shall not.be a malerial breach of this License and Licensee agrees to
prospeclively cure any such credit omission.

(d) Upon requesl. Zomba shall endeavor Io identify for Licensee lhe genre of each
Composition subject herelo.

(e) tn the event Zomba shall request Licensee to cease using'any Composition.
Licensee shall do so soon as practicable after receiving notice, but not later than three (3)
business days after receiving such notice. hfotwithstanding the foregoing,!n lhe event that {i)

Zomba no longer has rights to exploit certain Compositions, or (iij upon wrillen nolice by Zornba
to Licensee that, in Zomba's reasonable discretion. any use of the Compositions is likely lo
generate any legal dairns, or (iii) there is a security breachin Licensee's encryption lechnology.
Zornba may require Licensee lo immediately cease distribution and accessibility of certain
Compositions. and Licensee shall cooperate wqth suchrequesls on an immediate basis.

~Ro alties

(a) ln consideration of the righls granled herein, Licensee shall pay to Zomba a
license fee of. (i} Twenty-Five Dollars ($25.00) for each Ring Tone copied to the master server,
plus (ii)'for downloads of Ring Tones that lake place in the United Stales, the greater of Ten
Cents ($0 t0) for each completed download of a Ring Tone to-a Cuslorner (regardless of
whether any charge!s made tO or collected from ihe Cus1omer therefor) or Ten Percent (10%)
of gross revenues generated by Licensee in connection with L!censee's Ring Tone Service (1 he
"US Rale"). and (Hi) for downtoads of Ring Tones that take place in any counlry outside of the
United Slates, the greater of the prevailing royalty rate in lhe country where the Ring Tone is
downtoaded or the US Rate. All sums shall be based on Zombas pro-rata share of the
copyright inter'est in and to lhe Compositions as set forth on Schedufe A.

(b) VJith respect lo any and atl incidental and/or'buffer copies made of the Bing
Tones lo facililale the implementation of the rights granted in this License, Licensee shall pay to
Zomba the sum of One Dollar ($ '1.00), receipt of which is hereby acknowtedged.

(c) Licensee shalt be responsible for securing, and paying for, whatever public
performance licenses are. required in connection with its Ring Tone Service throughoul the
Territory.

(d) Licensee and Zomba shall endeavor to achieve as lransparenl a royagy
accounting system hereunder as technically is feasible. Vyithout limitation of Zomba's rights
under subparagraph 4(d} below, from time to lime during the Term upon reasonable nolice. bul
no more often than quarleriy. Licensee shall permit Zomba access to the relevant, portions of
Licensee's computer systems so as to atlow Zomba to directly verify lhe number and location of
each downtoad of a Ring Tone hereunder.

(e) Upon the execution of lhis License. Licensee shall pay lo Zomba a non-
returnable advance. ("Advance ) of Two Thousand DoHars ($2.00000} recoupable from the
roya)lies payable under subparagraph 3(a}(ii} above.
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4. Rovallv Accountinos

(a} VAthin forty-five (45} days alter the end of each quarterannual period, i.'e ending
March 35, June 30, september 30, and December 31, Licetiseel will Irender to zotnba~a tive and
delaiisd accounting of all Ring Tones deriving from the Composilions downiosded hereunder
during the period concerned, directed lo:

Zomba Music Publishing
Attn: NancII Bloom - Associate Director, Susiness Affairs '38W25 Street
New York, New York 1000$

Each accounting period shall reporl. each ComposRian by titie and country, the number of
downloads and the resullant royalty hereunder. Each accounting shaH be accompanied by
paymenl to Zomba of ail royaNes due. Upon Zomba's request, Licensee shaH furnish such
statement in electronic or digital form.

(b) No payments shall be diminished yr-reduced ln any manner for arty reason,
induding without Hrniiation, any withholdings, currency restrictions, exchanges or taxes. Upon
written request, Zomba shal provide Licensee with a currenl W-9 form.:

(c) All payments to Zomba shall be remitte'd iri Uriged'tates 'Dollars 'a'ch
conversion froin another currency for Ihe purpose of computing such payments shall be
calculated at the rate of exchange in effect on ihe dale the statement concerned is rendered

(d) Licensee shall maintain accurate and complete records and books of account
covering the licensing of lhe Composilions under !he',License anil containing all, other
inforniaHon needed to compute and verify the amounts payable to Zemba hereunder. Zomba
may audit those books and records enlhin two (2) years after rendereft and no more frequently
than serai-annually. Zornba may snake such an examination'for a particular statement onty'nce.Zomba may conduct such audit only dudng Licensee's usual business hours, and only at
ttie place where it Keeps the books and records to be exaininedi on at least thirly (30) days prior
notice. Such aucHt shaH be conducled at Zomba's soie exphnsel; prdvideri, hhweVer, that if, as a'esultof any audit, it is determined that Licensee has understated the royalties due to Zomba by
ten percent (1 0%) or more, Licensee shall pay to Published the Iainouiit by which royalties have,
been understated and shall reimburse Zomba for the cost of the audiL

(e) All paymenls becoming due to Zomba under this agreement will be inade in full
without any charge for bad debt, free goods, discounts, conltainhr diargd, sehiice charge'or any.
other offset or deduction whatsoever

(f) if Licensee is actually prevented by law or 'government order from making any
payment to Zomba in United States Dollars, Licensee will'roiiiptt$ no/ify Rumba 6nd will not 'omminglelhe moneys concerned with Licensee s other assets or with lhe property of any other
person, but will hold these moneys separately and in trust fur Zombie or deposit them as Zomba
instructs in writing. Licensee will continue to be obligated fur eaCh such amount until 'Zornba (or.'he

depository so designaled by Zomba) has actually received i'.

vziiv +i I%us sAxlvunfebiaoeAlslcnsci&hm9agrccsxcau dnc



5. Termination

(a) Zornba may terminate the License by giviiig Ucensee notice if Licensee violates
any of ils ob)igations, representations andlor ar warranties under this agreement for any reason
(including impossibility of performance) and such failure has not been remedied to Zomba's
salisfaclion within thirty (30) days after Zomba gives Licensee nolice of il.

(b) The License wig lerminale automatically, wilhout notice, if any. of the following
circvmslances occurs:

(i) lf Licensee is dissolved or its assets are liquidated, or if Licensee
becomes insolvent

,(8) If a proceeding in bankruptcy, for a reorganization, or for other relief from
the claims of credilors, or any similar proceeding, takes pface with respect to Licensee or its
property and it is not dismissed within ten (10) days of such evenL

(c) A termination of lhe License under this Article 5 will not limit or affecl any of
Zomba's other rights.

(d) Upon the expiration or termination of the Term, all of Licensee's rights hereunder
shalt lerminate Licensee shall withdraw the Ring Tones hereunder from lhe database of
possible Customer retrieval and shelf make no further use of the Compositions, nor of the Files,
Recordings or Ring Tones whalsoever

6. As~ksnmerit

Neither Party may assign this License or transfer iis rights, duiies or oiYiigations under this
License to any other entity, without prior written consent of Ihe other Party, except that Zomba
may, upon written notice and without licensee s prior consent, assign this License, or any of its
righls hereunder. to an entity that conlrols, or is controlled by, or is under common control of
Zomba, or in connection with any merger, acquisiTion, diveshture, consolidation or other
corporale reorganizalion of Zornba. Licensee agrees that it will seek prior written consent from
Zomba prior lo any change of conlroi, merger. acquisition, divestiture. consolidation or other
corporate reorganization of Licensee. Any allempl to assign or otherwise delegate any rights,
duties or obligations hereunder in contravention of this paragraph 6 will be void and Zomba may
iinmediately lerminate this License. This License will bind and inure lo the beneQ of the PaNes
'and their respective permitted successors and assigns.

Notices

All notices under this agreement will be in writing and will be given by registered or certified
mait, return recefpt requested, at the respeclive addresses shown above or such other
addresses as either party shall designate Notices shall be deemed given when mailed. except
that notice of change of address shall be effeclive only from the 'date of its receipL Each notice
shall be sent to

To Licensee: addresses on page 1

To Zomba Zomba Music Publishing, 138 West 25'" Street, New York, New York .

10001, attention: Sr. Vice President, Bu'siness Affairs

".7Ãv 7E1 r'J ue «A&conf shhionwn&crniorArrHugrcniina~ alvi:



or to such other address(es) as lo which lhe nolicing parly shall have 'theretofore received
written notice AII notices to lhe par1ies hereto shall be in writiitg and sha/I be sent by overnight
delivery or facsimile with written confirmation if such notice requires a response or aclion wilhin
a set time period thereunder. The date of maiTing shall be the date of the giving of notice.

8. warranties. Representations. indemnities

(a) Zomba represents, warranls and agrees as. follows (with respect to ils respective
fractional interests in the ComposiTions described in Exhibit A).

(i) zomba has full right, power and aulhodty lo enter into lhis License and to
grant to the Licensee all rights herein set oui upon the terms and conditions herein.'ii)

Zomba will pay any and ail fees, royalties and other sums due to the
songwriters of Ihe CompositiOns as well as to publishers and'opublishers whom Zornba
administer wigi respect io Ihe royalties received by it hereunder.

(b) Ucensee warrants, represents and agrees as follows:

fi) Licensee has the full right, power and authority.to enter into and perform
this License upon the terms and conditions set forth herein.

(ii) The Recordings, Ring Tones and any other content, materials or
technology provided, made available or used by Licensee,shall not infringei upon any ttiird-party
rights.

(iTi) Ucensee shall lake all steps reasonably iiecessary lo secure and
mainlain protec6on of the Composilions, by way of encryption or olherwise. under copyright and
equivalent or slm1iar laws throughout ihe Tenitory.

(iv) Licensee shall comply with all appscabie federal. state and local laws,
rules and regulations in the performance of its obggations hereunder

(v) Ucensee and its employees, agents or representatives will nol, without
Zornba's prior written consent in each such instance, refer to or disclose the existence or terms
of this Ucense or use Zomba s name. any of Zomba's affiliate or relaled entities. Including

- without Imitation any Zomba related record label. or the name, logo or identifier of any artist,
songwriter or Composition associated wilh Zomba (or'any aHiliate of Zomba) in any press
release, adverlisement, announcemenl or public disclosure. iFor (he avoidance of doubl, this
subparagraph 8(b)(v) shall not predude Licensee from disclosing lhe'terms of this License to
other music publisher participants in Licensee's Ring Tone Service or INrd-patty companies
with whom Licensee has enteredinto an agreemenl lo prov'ide its Ring Tone Service.

(vi) Ucensee shall enler into all required rtiusik petforrhanle Ii&+4esWth'SCAP.

8MI and other similar performing rights agencies having jurisdiction relating lo
performances of the Compositions and pay all fees thereto.

(va) llpon wriilen instruction from Zomba. 'Licensees sHall hol 'licehse 'any'ustomeror other user thai is engaged in piracy, illegal activities or other.unauthorized use of
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the Bing Tones or the Composilions, or that has otherwise been designated by lhe R)AA, lFPl
or other such body as an illegal producer or distributor.

{c) Each party hereunder will hold lhe other parly. ils successors, assigns, agenls
and licensees, free and harmless from and against any and all claims, demands, damages,
expenses, losses or costs (inciuding reasonable attorneys'ees and costs), or any sums paid in

settlement. arising out of or incurred as a direct result of any actual breach of the
representations, warranties, agreements and undertakings of or by the party concerned ln no
event shall 'lhe total liabiTity of Zomba in connt.ction wilh the rights granted for the Compositions
exceed the consideration received by Zomba in connection with the licensing of said
Compositions Licensee will give Zomba prompl notice of any claim and Zomba will have the
right to assume the defense thereof at Zornba's expense.

9 Mos't Favored Nations

ln the evenl Licensee enters into an agreemenl with a third party licensor for the use of
composilions in Licensee's Ringlone Service similar to the use of the Compositions granted
'hereunder, and such agreement contains terms andior conditions which are more favorable
than lhe terins and/or conditions contained herein, then effeclive as of lhe date of such
agreemenl, such more favorable terms andior conditions shall be deemed incorporated herein
retroactive to the date of such third party agreement Notwilhstanding lhe foregoing. any
increase in.the Royalty andior Advance on account of lhe operation of this Seclion 9 shall be
payable retroaclivefy to lhe date of this License and such increase shalt be fully recoupable from
royalties payabte lo Zomba hereunder, provided however, recouprnenl shall only be required
hereunder if Licensee and lhe third party licensor have agreed upon such a recoupment in their
agreemenL

10. Miscellaneous

(a) No designalion, approval or consent provided for in this License wilt be deemed
given unless it is given in wriling and signed by and authorized oflicer or representative of the
parly concerned

(b) Ucensee will take such steps as Zomba shall reasonably request in accordance
with industry praclices and standards for lhe purpose of protecting or enforcing Zomba's rights
in the Compositions. Licensee vi|t notify Zornba promptly of any occurrence which might affect
those righls

(c) Zomba will have no obligalion to renew or exlend lhe License after lhe end of the
Term. and may decline to do so inits unrestricted discretion.

{d) The rights granted herein only pertain to Zomba's pro-rala share of the copyright
interest in and to the Compositions as set forth on Schedule A Licensee niust obtairt approval
from the other publisher{s) of lhe ComposiTions. if any

(ej Licensee will not attack the title ot'Zomba inihe CornposiTions or any copyright or
other rights in lhein, nor will Licensee attack the validity of lhe License

{f) This Licensi. contains lhe entire understanding of the parties and cai)iiol be
changed or terminaled except by an instrument signed by an officer of each parly A waiver of
any provision of ibis License will not waive thai provision for the fulore or waive any subsequent
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breach of iL Atf remedies.,dghls and obligations in t iis Ucense shall he cumulative and none of
them shall be in limitation of an'y other remedy, right or obligation of either ~party.

(g) This License has been entered into in lhe Stale of Mew York, and the validity,
interpretation and legal effect of this License shaH be governed Iby the laws of the Slate of New
York applicable to contracls entered into and performed entirely within the Stale of New York.
The Mew York stale and federal courts wilt have exclusive jurisdiction of an'y controversies
regarding lhis license agreement,and any action or,other proceeding which involves such a
controv'ersy wfH be brought in the courts located within lhe State and Coun'ty of New York and nat
elsewhere.

(h) The relationship of lhe parties is that of independent contractors, and nothing in
this agreement wiH canstitute eiither party an agent of the other..

(i) The parties acknowtedge lha't the nalure of this Llfcense ls unprecede'nted. that
there are a number of marketplace faclars pertaining to the subject matter hereof that are
uncertain, including but not limited to business considerations. The terms hereof, including but
not limited to lhe paymenl for in connection with, or value ol', any services or products, are not
intended to. and shalt not, prejudice Jn any,manner or for. any purpose any rights~ or obligalions
.relating lo any future periods. arrangements or agreements between lhe parties or involving the
services or industries!hat are the subjecl malter hereof and thr'refore shaB not be binding or
prejudicfal to any posilion for any period'subsequent lo the date of this License.

(j) This License will not became effective until execuled and deHvered hy Zomba
and Licensee.

FA1TH, tNC

Zornba Enterprises lac.

Wtasqf dmaishi
g/ePAypxgup -tuYei&~iC&

Zomba Songs inc.

Bache e Greenbtatt
E3yg ~4+

acheHe G blatt
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EXHiBlT A

~Com osiiion Writer s Percenta e Controlled

resby—,B-.tJpte

age-,Q-.Ada

jtA'otyrKRot
l'rn Gutta Here"

. Sianono . ioaynossan—iSS&pf~
D Krueger, J Eloffson

"A Space Age Love Song" Maudsley, Reynolds, Score,
Score.

100%

"A Vfornan's Threal" R. Kelly 100/

Got Love"

lVL Kamen
~sos

"All l Have To Give" Full Force 100%

. 2-Lang~nodsm~
"Al! l Want To Do ls Make Love R. J. Lange 100/o
To You"

—"Any-fvtarr6f'Mine" ——R-3; Lounge; S-,Twain---———60'h--—-—--——'AnywhereFor You"

"As Long As You l.ove Me"

tier. Perry. G Baker

Max Martin

100%

100%

"...Baby One More Time" M Martyn 100 /0

"Back To Your Heart K Richardson, J. Blurne. G. Baker 100%

—"BaformThe-Nights-QveF————M=Martin.-B-.Adams-—————50/——— ——

tsassWrSS~
nBorn To Make You Happy"

"Boxer beat"

A Carfsson. K. Lundin. 100'Io

D. Collard, R. Marche, T. Balf 100/o

-R—.J-kange.-B:Adams— -50%—

&371sT 2 I:.1 rv UB 13A's'svsssdhshlssaosossissosN'JslTI fbhsii omcoosioi:



EXH/BIT~A'cont/

~Care esirren 3JVriter~s Percentaqc Contrrolied'reareress'-— ——F~rnrsren-Can 50'f
A, Corr, C. Corr.J. Corr

"Sump O'rind

"Bye Bye Bye"

B. Keliy

A. Carlsson, J. Schutze,
K. Lundin

100/p

100%

fhe Call"

"Calypso Crazy

tIJL fvtartin, R. Yacoub

B Ocean, R J. Lange

100%

100n/n

u.—.. t'-here"——F&J-.Lentte;%I=Badge
M. Bolton, B Edwards

——".Can-'t-Stop This Thing-
y31e Started"

— -- --R=Js-Lavage-,L-Adams—l—~50-%%d~——t r'CaribbeanQueen" K. Diamond, 8. Ocean 10Q%

,
—"Gaud-Plumber-Nines———H.-MarttnW;Peters— -MB+4%—-—

8. Adams

"The Colour Of Love" B. Eastmond, W Brathvtaite, 100%
C. Ocean, J. Skinner

——nefeersenvel'"——— —-- .—— Fr. s:Lasee n-. Fea r " 5rsrJ

"Cotton Eye Joe" J. Ericsson, P., Reiniz, Orban 100%

Bafrrfr- T;Attren;tIrt;Morton = '60%

Dedicated FL Ke.!iy 100%

m%brds—"

J. Mal'tance

"Do Ya Do Ya Wanna Please Me M. Bissell, G. IRtchardson

"Do You Believe ln Love" Ft.J. ILanqe

10IQn/ i

100%

"Don't Virant You Bac'k"

"Don't Wanna'1 ose You
Howe'.

Martin

M Martin

100'/p

100%

sz,lv zB Apvrr nrsswnrd'nbbnsrnvnrenreAFrrrrursgrresrnsnrz rrps 10



~Com osigoo W~rger s Percenta e Controlled

—"Ben+Be-Rapid-(Yea-Kn
I Love You)"

—"Dorrgeeseasgrs Rrecaslso——R—.sReragmar-.gaea——pg'/
Know". S Twain

"Don'ITry To Stop tl" Bonhomme 100%

"Down Low (Nobody Has To Know)" Ft. Kelly 100%

ob

—'&ewnt . Carissae-,R—.Wreee~RCPCa.
L Thompson

"E41ait My Heart"

Elephant Stone"

E. F. While

I. Brown, J, Squire

100%

100%

"Everybody (Backslreel's Back)" M. Ivlarlin, D. Volte

=—"Everything-I-De-I-Be-lt-For-You—"R—.M~geM~arns;~Kame

00%

Vrpgmagermrsrfl~~apei. glassie;Sa eelag, Carr"
. "Rnal Heartbreak" E F. White 100c/

—."FIy(Featuring-Super-Gat)"———'
W-.Maragh;AC-Shaeklock-,.S-.Frmier-16;&7/~—--- "..-
Ft Sheppard, M. McGralh, IVL Karges
J. Nichol

Fool's Gotd

"For The Girl Who Has
Everything"

I. Brown. J. Squire

J. Skinner, V Berm

100%

100%

"Foal-Again" P=MagnussonrB..Kreuger. -- ——70'/o--.——
J Elofsson

Freaks Come Oul AI Nighl

Fresh Prince Of Bel-Air"

"Friends

"From The Boltom Of My
Broken Heart"

L Smith. J Hutchins

Vtr Smith, J Townes

L Smith. J HulChinS

E. F. White

'I 00%

100%

100%

100%

vzbgv zeal FU'vo owxvarrllablagrmvarcmrcr-Fevrrasosrccreciir2rgpc



E)&HlEIIT A~con~I.

~Com osiiion Wriiears I PerCent 3Oe CantrOIIFod

—"F cess-ThioMomonsosic—=—Fhl-.cscnccs;R-Finikin,—.—~ches

--—"Get Dovrn.(You'e-The-cBne-—curls—,voiture&;-Mc6uffay—~t-ST%-
For Me3"

"Get Outta My Dreams, Gel Into B. Ocean, R,J. Lange
My Dreams

100%

"—"Giddy-Up" V-.Renn;J—.I-imherla ke-,' —.——64Vo——
Klrkpatrick,.l Fatone, L Bass

—'
K-.A@xanrte:r-R-+Ialtigen——..'B-84%——
M. Bolton

Golham Cily" FL Kelly '100%

—"Bre~n-Fhe+Iee " in-fhih/n~~ie —.MNi—.

D. Chung, D. Brili, H, Hancook

er-Beatty-I'=OVeTt-A— R.J:+erige-,~darnS-,Mr——3M8%——'ornan'?" Kamen

"Hey Mr. DJ (Keep Playin'his
Song"

L. Carnpbells T Allen, J. Sidnner i i100'yn

~&le+Ike-A+lammer' —— H-.t @win&-R-. 3;Langi~—--—.-"-—70~i.—=-
—SeFrie-Ate't-VFhere-The Hearl——R—.J;Longe;-8—.TWain— —- --- ---50Tin—— —--

ls (Anymore)o

Honey+rn+Iiome— Ft—.J-.Laiilge;-S;Twain——-———GNo-————

Honey Love"

"1 Am The Resurrecttorin

=I Believe I Can Fly"

"I CaN Sleep Baby (IE I)"

R. Kelly

1. Browni, J. Squire .

R Kelly

R. Kelly

'100'cn

100",'/o

'100cyo

'l00%

tANllyPOGntfSOlTteulla F'(. J tBngl2,~jtdafns, 'fVl. 25 L
Harnlisch, 8, Streisand

—"I Premise- Yeu—" ——-----—-- —. -1-t-J;-lange-,-M;Bol ton-—.--—-—-,i'5%—————

"I Need You Tonight" A Fromm t00a

T'zhFY zET ril'vs BATTvcsc&hnbiooncunccncchrnFTHTogcoonsone?.doc I2



EXHIBITA cont.

~corn ossian Winier e Percenta e Controlled

ml Ran" Score, Score, Maudsley,
Reynolds

100%

"I Wanna Be Adored"

"I Vtanna Rock"

"I Vlant lt That Way"

'1 Vfitt Be There"

"I Wilt Still Love You

"I VlisV

"lf I Could Turn Sack The
Hands Of lime

i Brown J Squire

D. Snider

M Martin, A. Carlss'on

A. Carlsson. M. Martin

E.F. While

R Kelly

R. Ke'Ily

00%

100%

100%

100%

100'l

100%

100%

"lf-I-Let-You-6 " nnnmen-,B.-rrrenner —re%——
J. Elofsson

"tf Watts Could Talk"

*'I'l Never Break Your Heart"

R.J Lange

E. Vlitde, A. Manno

l00%

100%

~m-Not-Made-8 " R—3=Lunge.-B~
M Bolton

Iem Not Strong Enough To Say No" R. J Lange 100%

"I'm Your Ange!"

It's Gonna Be Me"

"It's Gotla Be You"

'R. Kelly 100%

R. J. Lange, M Martin 100l

A. Carlsson, M. Martin, Rami 'l00%

—"It~y-Lif " =irnerlim-m.-8embom—3

erne'r,—.

J Bon Jovi

F11as~reeffe, WD-lailis 25%

"It's Ttie-Vlay You.Make Me-Feel"—J-Elofsson. 25%"

—"-Irresistib)e" .R=drLunge-,S-:Corer —— -50%
D Corr, J Corr

&Q eY Zru rcpua Op,'rWner4nbloowVnicmc&'Snmnrayccmciri2.eioc I3



EXHIBIT Ageon+t.
Ql

~Ctilll DSItfoll &Nrite~rs Percentage ConlroHed

"Jam Il Jam"

"Jobnriy Friendly"

"Just Got t.ucky"

C. Bioslock, D Collard, T. Ball 1i00%

C Boslock, li. Ball 1i00'/

A. Jotly, D. h'lcConnell, IVi. Lewis 100D/,

~j~sLQidoighL — '4-Renn 50-'/Q———

"Larger Tfnn Life" IVL Martin, K. Lundin, B Uttrell 100%

"LslMeLeLGo=———-.'B-..Diamond-,8:.Morgan————50'/——-'Lei's

m ke A gemembed R-J„garrgo-,Linda m

LhLMake.ft"—— 'X-.Fr|ese~Greene—,fgf-.Rolfts———25%

~Jfrfog.fn-Another-Wor'fd—" —'T—.kYtese-Greene.—,M=Hetlis——25BA,—

M-.Martin;Rarni;A—I(ronfund——76g/——--— .

"Made ol Stone" I. Brown, J Squire 100%

areegeermke-A-kr aran-——R—J,,Rkange;B.-Trkaio Gg—

Motonnania" .Bonhomme, Domo, Lambert . '100%

"Mr Gorgeous (IT Miss Curvaceous) M. Miranda, M. Brown. C Franck '00%
Wly'Luve '.P-.lVlagussorf, D. I(reuger-- .——. ---37:5%— "—-'.

Eiofsson. P Myfen

"The More You Live, The More
You Love"

,Maudsley, Reynold, Score,
'Score

100'IQ

"fkfo'One Else Comes Close" W. Perry, G Baker.J. Th6rnas 100%

mOId Pop ln An Oak"

"The One"

P Edenberg

M. Marlin. B, Liltretl

100%

100/5

"One f ove L Brown, J Squire 100%

.One Step Closer" C. Benniington. R Bourdon 100%
E. Deision, J. Fteihn, M Shinoda

sgoly-'TmogTgalgooko—'R.-dmkanga-,BDAdams— OBRr
Good On Me fs You"

T1ZN'r 7rs Fkrus VrTurrgrlrknblogrnunrgmgRF'AfTHkgyegggggk?.dgg



EXHIBIT A conL

~Gom osriion W~dter s Percenla e Controlled

"Oops!.. I Did It Again" M. Martin, Rami 100%

-'Please-Forgive-Me-"-————' -I-I-.Jr%anger+-Adams———7lig/~—
"Points Of Aulhorily" C. Benninglon, R. Bourdon, 100'/o

F. Delson. J. Hahn, M. Shinoda

-Playing-Games-Wtth
My Heart"

M.-ortsbtow;-M.-Manta ccnc—=—.

ck-Ehis~unt

dtcmmd g'ea.-.-.gteLLLted"- Rd~—nometbdtegon—tgd

Sally Cinnanton L Brown. J Squire 100%

ea " . r8~rni-,k-tgtiskovsky—66.67 /o—

"She Bangs The Drums' Brown. J Squire 100/

"ShowMe cga.Meaning.,Gt —,:— hLMarlins-.-li, Gricbtow== gee
Being Lonely"

.—"gomeiimes—"

nSland By"

"Stop The Cavalry"

"Stronger"

"Suddenly"

-J;Belts erh

Lambert

J. Lewie

Rami, lVL Martin

B. Ocean, K. Diamond

-2'/o———.
100%

100%

100%

100%

".Thank You For Being A Friend" A. Gold 100%

ThaH3orR-Impres~och"=MM~rrg~Twain——

"That's The Vfay lt Is" A. Carlsson. K. Lundin, M Martin 100'/o

"There'l Be Sad Songs (To
Make You Cry)

B Eastmond, W. Brathwaite 100%
B Ocean

=~harogcgeser-gagnather-—..-.. R.d. banco-B-.Adams——33384% —--— —.

Tonight" J. Valiance

"These Dreams 8 Taupin, M Page 100%

Ls2tdv ZEr FQ'VS ttghWVOCAnblggm%ttgtnet'IFldTil33yCCmgntg.rlOC



EXHIBIT A~os~it.

~Com oeiiioo Wri~ter sg Percenta aeeControlled

Fhovght.l-'d Died And4one ---- R::I;Lange;-B-.Adams-—--'-- 4- -~50%-- I
—~— -"'o

Heaven

"Touch Me (I Rant Your Body)" J. Aslrop; P. Harris, M. Shreeve 100%

Transfer Affection Mavdsley, Reynold:, Score,
Score

100%

—,"Undenrater4eve"-————-bL-MiraridarM-. Brown-,L-Bonfa—76)fr

Until The Time ls Through" M. Marllin, A. Carlsson 100o/

I-lvtyHeart"———
Melange.;-8;6hit+-B;Warren

— 309fr——.
hl. Boltion

VYaterfa8 L Elrown, J. Squire 1 00%

eeiei oo'oieo'ej———~cpeomei&mipin~mmoeo~o&-
P Wolf

"We'e Not Gonna Take ll"

"We'e Got. Il Going On"

D Snider

M Marlin, IX Voile, H
Crichtovl

100%

100%

"What tt Takes" B. Croker

"What The World ls Waiting For" l. Brown, J. Squire

100%

100%

&rnge-;S-.Vwairi' — 50'/=o

"When The Going Gets Tough. B. Ocean, R.J. ILange.B. Eastrnond I100'%he

Tough Get Going" VI Brathvraite

—"-Whoes-Bed.Have Your-Boets —$4-L-Langev-8e-Twain— —— —- --.501,—-- --— -—
Bin Under"

."ytlho's.That„Girt".... G .Terai, ill~.-Bentley„-—-.----- 33 33% .

"YVho's That Girl" (She's Got lt) IVIaivdsiey. Reynolds. Score, 100%
Score

"Nfhole Vlide

World'Rill

You Be There (ln The
Morning)"

E. Goullden

R.J Large:

100%

100%

'iUi4V 26l Fv'UG BeoAvos4eobloeooellnioeeioiv Al'illbosoocon+cz.doc



EXHIBIT A cont.

~Corn eition

"Vtfsh You Were Here

Watere

T. AgettT-Leskela

Percenla e Controlled

100%

"Wishing (If I Had A Photograph Maudsley, Reynolds, Score,
Of You) Score

100%

ithrorr—': Miranda;-Mr Balazaar. —... 50%- —-

-'"trrghrnn' — 6-.8enntngton;it guerdon -—---15'r,.
G Detson, J. Hahn, M. Shinoda

~eJNarnan. In-Me (Needs——RMLange;-S..Twain—— -- .-50%-- - —— —..

The Man ln You)"

"You Are thlot Alone"

"You Got lt"

"You'l Always Find Me In The
Kitchen At Parties"

R. Kelly

V Berm

J. Lewis. K Trussell

I 00%

100%

900%

"Your Bodyhs Callinre R. Kelly 100%

u reSIIIlThe-Qne-"— —FI=J-. Lange-; S—Terrain ————%8%———
~u-'ve-Get-A-Way"— .

——R.J.-Lwng~wain rr0%

'tQtJY zsl fvv3 BAR't'rtorttttrbtttomhlrttgrnet&rAlnItgrmgrncnQdoo l7



RING TONE LICENSE

Agreement made as of November 15, 2001 between Zomba Enterprises lnc. and Zomba Songs
inc., 138 West 25 Street, New York, NY 10001 {hereinafter rel'erred to as "Zomba") and Wap
Oneline USA, LLC. 1629 Washington Ave 12, New Orleans, LA 70130 (hereinafter "Licensee")
(collectively, the Parties,"and each,a Party"j.

WHEREAS, Zomba owns andlor controls certain musical composilions tisled on Exhibit
A, annexed, together vvilh other musical compositions which Zomba may. in ils discretion, add
-to such Exhibit A during ihe Term hereof. and

WHEREAS. Licensee intends to provide Ring Tone Service {as defined in paragraph
1(a)(vi)) to its mobile phone customers. andlor to companies which in tijrn provide services lo
mobile phone cuslomers {cottectivety, the "Customers") and wishes to license the Compositions
(as defined in paragraph 2{a)} for such purpose; and

WHEREAS, Zomba desires to license.lhe Compositions to Ucensee for exploitation.
throughout the United Slates {the "Territory"), for use ia conneclion with a Ring Tone Service;

WHEREFORE. for good and vafuable consideration, ihe parties hereto agree as foHows-.

1. License

(a) 'omba grants lo Licensee the non-exclusive, nontransferable, limited license to
use the Composilions as follows:

(i j To creale a MID1 or digital file of the Compositions (the "File(sj").

(ii) To arrange andlor record a sequence from the File, of musical lones only
without lyrics or inslrumenlation, nol (o exceed thirty {0:30) seconds (the "Recording(s)");
provided, however, that any arrangement of any of the Compositions by Licensee ("Licensee
Arrangements"j shall be done on a "work—made-for-hire" basis for Zomba under the United
States Copyright Acl and ail similar laws (co)lectively, lhe "Act"), and aH righl, litle and interest in
and lo such arrangements, inciuding. without lirnitalion the copyright therein. shaH belong
excfusively to Zomba for the lerm of copyright and any renewals thereof. throughout the
universe, in perpetuity, in all languages, formats and media. whether now known or hereafter
created. lf the Licensee Arrangements or any part thereof, is deemed no1 to be "work-made-for-
hire" under the Ac\, Licensee assigns excfusively to Zomba aH right, tiHe and interest in and to
the Licensee Arrangements, including, without limilation. throughout lhe universe, in perpeluily
in afl languages, formats and media. whether now known or hereafter created. Notwithslanding
anylhing lo lhe contrary contained herein, Licensee may not alter the fundamental character of
the Compositions, or make any other use of the Compositions not expressly granted by Zomba
herein

(iii) 'To transform the Recordings into ring tone formals, monophonic sound
only {the "Ring Tone(s)"j.

'LZW ZH BpuD BAnvoid&obloomun&&rncAuapooclioc'bgrccnicni doc



(iv) To make a dalabase of the Ring Tones available via Ucensee's
proprietary web sile (www.ivtycooIMobHe.corn), and those web sites it hoists Ond Iiiairtlains lor
fts licensees and business parlners, to the Customers for download onto their mobile phones for
personal use by thai Customer. provided thai Licensee uses secured technology in accordance,
wilh industry standards to safeguard the Composilfons from unauthorized access or copying.

(v) To make server, incidental and buffer copies oi the Ring Tones to
facilitate the impiernenlaiion of the rights granted in this Lioense

(vi) To allow end users io preview Licensee's service via use of segments of
lhe Ring Tones nol to exceed ten (0:10) seconds each, limited to streaming only on Web sites
that provide- Licensee's services. In no evenl shag the Compositions be used in any
endorsements, commercials or co4cross-promotions of any sarvfce. piiodulct or enHty, Ihcluding
but not limited to Licensee's Ring Tone Service.

Ail of the foregoing acliviHes shaH be performed at Lieens'ee's sole ekpertse.'The Hcense
granled under this agreement is referred to herein as the "License . As used herein, "Ring Tone
Service" shall mean the provision of Ring Tones, via l3censee's proprielary Vleb site, lo
Customers for their personal use.

(b) The term of the License {the ferm") shaH be for one {1) year, commencing on
November 15, 2001 and expiring on November 14, 2002, unless terminated earlier in
accordance with Article 5 betow. It is underslood. though. that Customers:may continue Io use
in the manner specified herein. after the Tenn, Ihe Ring Tones downloaded onto Iheir cellular
phones during Ihe Term

{c) Zomba expressiy reserves ail righls now known or hereafter to become known in
the Composiiions. Ail rights. Iitfe a& interest in and to the Compositions {and as re-recorded by
or on behalf of Licensee) in aH media now known or hereafteri develoPed.i arei owned ~and~

retained solely and exctusively by Zomba.

2;, Ooeratino Procedures

{a) Licensee shall present e list of requested compusgions IO Zo'mba which Ucensee
desires to license. which fist shaHbe supplemented from time lo Hme by Licensee. Zomba shall
determine in its sole discrelion to license such composigions'to Licensee'ereunder. Zornba
shall noHfy Licensee in wriling which compositions are approved and such. approved:
compositions shall be deemed to be added lo Exhibit A and shall become subJect lo ag the
terms and condkions of this License {individually and coHeeiively, the "Compositions").

(b) Licensee will comply with all iestrictions relagng lo lerritory,.name and likeness,
use restcidions and other reslrictions to which Zomba h contdc&tly 6ouiId Rumba willinform'icensee

of such reslrictions when the Compositions are added to Exhibit A.

. (c) where pracficabte Ucensee shall cause to.be printed oh alt physical and digital,
materials used in connection with exploitation of Ihe Compositions, the ti8e of lhe CornposiHons,
the names of the songwiiler(s), nolation Ihal Licensee is the ficensee of zomba and an
appropriate copydghl notice Any act or omission by Licensee not in c6mpiiance herewith Shall

-:be without Ihe authority of Zomba. Notwithstanding the foregoing, any inadvertent failure lo
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provide such credit shall not be a inaierial breach of lhis Lfcense and Licensee agrees lo'rospectivelycure any such credil omission.

{d} Upon request, Zomba shall endeavor ta identify for Licensee the genre of each
Composition subject hereto.

(e) ln the event Zomba shall request licensee io cease using any Compositian,
Licensee shall do sa soon as practicable after. receiving notice, bui nat later then three (3)
business days after receiving such notice Notwithstanding the foregoing. in lhe evenl thai (i)
Zamba no longer has righls to exploit certain Campositians. or (ii) upon written notice by Zomba
to f icensee that. in Zomba's reasonable discretion, any use of the Compositions is likely ia
generate any legal claims, or (iii) there is a security breach in Licensee's encryptian technology,
Zombe may require licensee to immediately cease distribution and accessibility of cerlein
Composilions, and Ucensee shalt cooperate with such requests on an immediate basis

(f) Upon request, except.as prohibited by law or other third party confidentiality
agreemenl, Licensee shall matte available to Zomba,whatever Customer,data Licensee
rnainlains relating exclusively to Customers-who dawnlaaded Fling Tones )icensed hereunder..
Such data shall be made evagable to Zambe in all formats maintained by Licensee, or other
formats convertible therefrom (which conversion shall be at Zomba's expense} and to the extent
permitted by Licensee"s customers and/ar partners. Such dale shall be confidential and Zornba
will nol sell or provide lo third parties such data without consent in each such instance.

3. ~RO «INtes

(a) ln cansideralian of the rights granted herein, licensee shaH pay lo Zornbe e
iicense fee of'i) Ten Cents ($0.t0) far each Bing Tone copied to the master server„pius (ii) the
greater of Ten Cents ($0.t0) for each completed download of a Ring Tone to a Customer
(regardless of whelher any charge is made to ar collected from the Customer therefor) or Yen
Percent (10%) of gross revenues generated by Licensee in canneclion wilh Licensee's Ring
Tone Service. Al) sums shall be based on Zornbe's pro-rata share ol the copyright interest in
and to the Compositions es sei forth on Schedufe A.

(b) With respect lo any end afi incidental end/or buffer copies made of the Bing
Tones to faciTHate lhe implementalion af the rights granted in this License, Licensee shall pay ta
Zamba the sum of One Dollar ($1.00), receipt of which is hereby acknowledged.

(c) Licensee shall be responsible for securing, end paying for, whalever, public
.perforrnan'ce licenses are required in connection with its Ring Tone Service thraughout the
Territory.

{d} i.icensee and,Zomba shall endeavor to achieve es transperenl. e royalty
accounting system hereunder as technicafiy is feasible. Without limitation of Zomba's rights
under subparagraph 4(d} befow, fram time to lime during the Tenn upon reasonable notice, bul
no more often than quarlerly, Licensee shafi permit Zombe access to lhe relevant portions of
Licensee's computer systems so as to afiow Zornba to directly verify the number and location of
each download of a Ring Tone hereunder.

{e) Upon lhe exedulion of this License. Licensee shall pay to Zamba a non-
returnable advance {«Advance") of One Thousand.Five Hundred Dollars ($t,500.00) recaupable
from the royalties payabie under subparagraph 3(a) above.
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4. ~Ro nil Acconnlrncrc

{a) Wilhin Iforty-five (45) days a f1'Ier lhe end ol each quarterannual penod, i,e. ending
March 31, June 30, September'30, and December 31, Licensee will sender to Zornba a true and
delailed accounling of all Ring Tones deriving from lhe Compositions downloaded hereunder
during the. period concerned, directed bx

Zomba fVfusic Publishing.
Attn: Nancy Bloom - Associate Director. Elusiness Affairs
138 W.25 Streel
New York, New.York 10I301

Each accounling period .'hall report each Composition by titfe and country, the number of
downloads and the resultant royally Ihereunder. Each acCounting'shaft be acl"ompanied by
payment to Zomba of alt royalties due. L'Ipon Zornbas request, LIcensee shat! furnish such
statement in electronic or digital form.

(b) No paymerits shall be diminished or reduced iri any manner for any reason,
including without limitation, any wilhhofdincfs. currency restrictions, exchanges or taxes Upon
written request, Zomba shall provide Licensee with a current if'-9'orm.

(c) All payments lo Zomba shaH be remilled in United Stales Dollars. Each
conversion from another currency for the pisrpose af cumpdtingl Such payrdenta shalt be
calculated at the rate of exchange in ef1'ect on the date the statement concerned is rendered.

(d) Licensee shall maintain accurate and cosrrpfete records and books of account
covering the licensing elf the Gosnposftfons under-the License and contais&ing all other
information needed to compute arid verify the amounts payable lo Zomba hereunder Zomba
may audit lhose books and records within lwo (2) years after ren'dered and no mlare frequently
than semi-annuaHy Zomba-may make such an examination for a particular statemenl only
once. Zomba may conduc't such audit only cluring Lk:ensee's~usubil bdsine'ss h'our&, and only at.
lhe place where il keeps the books and records to be examined, on at feast thirty (30) day.', psior
notice. Such audil sh«itl be conducied at Zomba's sate expense; provided, however, that if, as a
result of any audit, it is determined that Licensee has understaled lhe royalties due to Zomba by
ten percent {10%) or more,, Licensee shall pay to Publisher lhe zimount by which royalties have
been understated and shall reimburse Zomba for the cost of foie dudH,

{e) Alf payments becoming due to Zornba under this agreemenl will be made in filll
without any charge for bad debl. free goods, discourits. container charge.'seri'rice charge or any
other offset or deduction whatsoever

(f) ff Licensee is actually prevented by law or government order from making any
payment lo Zomba in United States Dolfars. Licensee will flsrosrlptfy'notify Zosnba and mill not
commingle the moneys concerned with Licensee's o'Iher assttts o~r with th0 prsfperl'y of any'other
person, bul will hold these irnoneys separately and in trust for'ornba 'or di poSit them as Zornba
instructs in writing. Licensee wilt continue to be obfigateCI for each such amount unlit Zomba (or
the depository so desicinated by Zosnba) has actually received iL l
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5. Termination

(a) Zomba may terminate the License by giving Licensee nofice if Licensee violates.
any of its obligations, representations and&or or warranties under this agreement for any reason
(including impossibilily of performance) and such failure has no\ been remedied lo Zomba s
satisfaction within thirty (30) days after Zomba gives Licensee notice of iL

(b) The License will terminate autoinaticatty, without notice, ii any of lhe following
circumslances occurs:

(i) li'icensee is dissolved or ils assets are liquidated, or if Licensee
becomes insolvent and il is not dismissed within ten (i0) days of such event.

(ii) if a proceeding in bankruptcy, for a reorganization. or for other relief from
the claims of creditors, or any similar proceeding, takes place with respect to Licensee ar ils
property and it is nol dismissed within len (10) days of such evenL

(c) A lerininalion of the License under this Article 5 witt not limit or affect any of
Zomba's other rights.

(d) Upon lhe expiration or termination of ihe Term, all of Licensee's rights hereunder
shall terminate. Licensee shall withdraw the Ring Tones hereunder from the da'labase of
possible Customer retrieval and shall make no further use of the Compositions, nor of the Files,
Recordings or Ring Tones whalsoever. Licensee shalt destroy all of the Ring Tones and furnish
to zomba an affidavit of destruclion within fifteen {i5) days after the end of the Term

8. ~Asst nmenl

Neither Party may assign this License or lransfer ils rights. duties or obligations under Ibis
License to any other enlily. without prior written consent of ihe olher Party, except that Zomba
may, upon writlen notice and without Licensee's prior consent, assign this License, or any of its
rights hereunder. to an entity lhat controls. or is controlled by. or is under common conlrol of
Zornba, or in connection.wilh any merger. acquisilion, divesliture, consolidation or other
corporate reorganization of Zomba. Licensee agrees that it will seek prior written consent from
Zomba prior lo any change of control. merger. acquisition. divestiture, consolidation or olher
corporate reorganization of Licensee. Any attempt lo assign or otherwise delegate any rights,
duties or obligations hereunder in conlravenlion of this paragraph 6 will be void and Zomba may
immediately terminate this License, This License will bind and inure io the benefil of the Parties
and their respective permitted successors and assigns.

7. Notices

At) notices under this agreemenl will be in writing and will be given by registered or cerlilied
mail, return receipl requested. at the respective addresses shown above or such other
addresses as either party shalt design'ale. Notices shall be deemed given when mailed, excepl
that nolice of change of address shall be effective only from the da(e of its receipt Each notice
shall be sent to

To Licensee At lhe address sel forth on lhe first page hereof
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ToZornba: Zomba fvtusic Publishing, 330 ¹st 2'5 Street, blew York, New 'Cork
30001e attention: Sr. Vice President, Bustness Affairs

or to such other address(es) as lo which the noticing party shall have theretofore received
written notice. Alt no'lices to the pa'ities herelo shall be in wri1ing a'nd shalt~ be sent 'by overnight
delivery or facsimile with wrilten confirmation if such notice requ'ires a re'sponse or action within
a set time period thereunder. The dale of mailing shall be the date of the giving of notice.

8. Frrarranaes Fa~eneserrrasrrns In4em rries

(a) Zotnba represents, warrants and agrees as follows (with respect lo its respective
fractional inlerests ln ihe Compo. ifiorLs described in Exhibit A):

(i) 2omba has full right. power and auihoriiy to enler into thiis License and to
grant to the Licensee all rights herein set out upon the terms and conditioncs herein.

{ii) Zombai will pay an'y and all fees, ~oyalties and other. sums dve to the
songwriters of the Compositions ae'ell as to publishers and copublishers whom Zomba
administer with respecl lo lhe royalties received by it hereunder.

(b) Licensee warrants, represents and agrees as follows:

(i) Licensee has the full right. power and authority 'io enter into and perform
this License upon lhe terms and conditions set forth herein

(ii) The Recordings, Ring Tones and any other conlent, materials or
technology providede made available or used by Licensee shaiit nol infringe upon any third-party
rights

(lit) Licensee,shall lal:e att steps reasonably necessary to secure and
maintain protection of the Compositions, by way of encryption ror otherwisee under copyright and
equivalent or similar laws throughout the 'll erritory..

(iv) Licensee shall compiy with all applicable federal, state ancl local laws,
rules and regulations in the perfoFnnance of its obligations hereunder.

{v) - Licensee and its employees. agents or representatives will not, without
Zomba's prior written consent in each such instance. refer to Or ditcto&e the existehce or terms
of this License or use Zomloa's name, any of Zomba's affiliate ~or related entities, including
without limitation any Zomba related record label, or lhe namie, logo or idenlilier of any artist,
songwriter or Composition associated with Zomba (or any aflfate uf Zomba) ih any p~ess
release, advertisement. announcement or public disclosure. ~For~the ~avoidance of doubl. this
subparagraph 8(b)(v) shall not preclude Licensee from disclosing the terms of this License to
other music publisher participants in Licensee's Ring Tone Service or third-party compo;nies
with whom Licensee has entered into an agreement to provide its Ring l one Service

(vi) Licensee shall enter into all required &4vsik pcjrforjnance ticenm&es wilh
ASCAP, BMI and other similar performing rights agencies having judsdiction relaling to
performances of the Comipositions and pay all fees iherelo
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{vii) Upon wrillen inslruclion from Zomba, Ucensee shall not license any
Customer or other user that is engaged in piracy, illegal activities or other unaulhodized use of
the Ring Tones or lhe Compositions, or that has otherwise been designated by the RIAA. IFPI
or other such body as an illegal producer or distributor.

{c) Each party hereunder viiit hold the other party, ils successors. assigns, agents
'and licensees. free and harmless from and against any and all,claims, demands, damages,
expenses, losses or costs {induding reasonable attorneys'ees and costs), or any sums paid in
settlement. arising out of or incurred. as a direct result of any actual breach of the
represenlalions. warranties, agreements and undertakings of or by the party concerned. ln no
event shall the total liability of Zomba in connection with lhe rights granted for the Compositions
exceed the consideration received by Zomba in connection with lhe licensing of said
Compositions. Licensee will give Zomba prompf notice of any cfaim and Zomba viill have the
nghl to assume ihe defense thereof at Zomba's expense.

g lVlost Favored Nations

In lhe event Ucensee enters into an agreemenl wilh a third party licensor for the use of
compositions in I.icensee's Ringtone Service similar to the use of lhe Compositions granted
hereunder, and such agreement contains terms and/or conditions which are more favorable
than the. terms andJor conditions contained herein, then'ffective as of lhe date of such
agreernenl. such more favorable terms and/or condilions shall be deemed incorporated herein
relroactive to the date of such third party agreement. Nohvithstanding the foregoing. any
increase in the Royalty andlor Advance on account of the operation of this Section 9 shall be
payable retroaclively to the date of this License and.such increase shall be fully recoupabte from
royallies payable to Zomba hereunder, provided however, recoupment shall only be required
hereunder if Licensee and ihe third party licensor have agreed upon such a recoupment in their
agreemenf.

10 Miscellaneous

{a) No designation, approval or consent provided for in this License will be deemed
given uniess ii is given in writing and signed by and authorized officer or representative of the
party concerned.

{b) Licensee will la1ce such steps as Zomba shall reasonably request in accordance
with industry practices and standards for the purpose of prolecting or enforcing Zomba's rights
in the Compositioos. Licensee will noNy Zomba promptly of any occurrence which rnighl affect
those rights.

{c) Zomba will have no obligalion to renew or extend the License after the end of \he
Term, and may decline to do so in ils unrestricted discretion

{d) The rights granted herein only pertain to Zomba's pro-rata share of the copyright
inleresl in and io lhe Composgions as set forth on Schedule A. Ucensee must obtairi approvai
from the other publisher{s) of the Compositions, if any

{e) Licensee will not attack the title of Zomba in the Compositions or any copyright or
other dights in them. norwill Licensee attack the validity of the License
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(f} This Ucense conlains the entire understanding hf this pkrlieh arid cannel b5
changed or lerminated excepl by an instrument signed by an officer of each parly. A waiver of
any provision ot Ibis License witl not waive that provision for the future or waive any subsequent
breach of it. All remedies, rights and obligations in this License shall be aimufalive and none of

. them shall be in limitation of any other remedy, rightor obligation 6f either party.

(g) This License has been entered into in the Slate of New York, and the validity,
interpretation and legal effect of this Ucense shaH be govemled by tble faWs df thh Slhte of New,
York applicable to conlracts entered into and performed enlirely wilhin the Stale of New York.
The New York slate and&ederal courts will have exctusiVe jtirisdfcttoh of'n) controVersies 'egardingthis hcense agreement; and any action or other lproceeding which Irivolv'es such-a-'ontroversywill be brought in lhe courts located wRhtn the State and County of Mew York and not
elsewhere.

(h) The relalionship of the parlies Is lhat of independent contraclors. and nothing in
this agreemenl wHI constitute either parly an agent of the ethel;

(i) The parties acknowledge that the halure of this License is unprecedented, that
there are a number of marketplace factors pertaining to the subject m'atler he'reof lhat are
uncertain, including but not limited to business considerations. The terrps hereof, including hul
not limited to the payment for in connecbon wRh, or value af,l any services or products. are not
Intended to, and shaH nol. prejudice in any manner or for any purpose any rights or obligations
relaling lo any future periods, arrangements or agreements between the'parlies or involving the
services or industries that are the subject matter hereof'and therefore shall hot be bindihg or
prejudicial to any position for any period subsequent to the dale ofthis'Ucense'I}

This Ucense will not become effective until executed and delivered by Zomba
and Licensee.

.VVap Oneilne USA. LLC

By:

Zomba Enterprtses inc. Zomba Songs inc. '
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Exhibil A

~Coo osiSon

"(II You'e Not ln It For Love)
I'rA Outta Here"

~Wri1or r

R J. Lange, S. Twain

Percenla e Controlled

50%

"(You Drive Ivfe} Crazy" M. Mat1in. P. Magnusson
D. Krueger, J. Eloffson

81.25%

"A Nfoman's Threat"

"All I Have To Give"

R Keity

Full Force

100%

100%

"All I&ant To Dots Make Love
To You"

R.J. f ange 100%

Any Man Of Mine

"Anywhere For You

"As. iong As You Love Me"

Baby One More Time"

R J. Lange, S Twain

Vf.Perry, G Baker

Max Martin

M. Iviartin

50%

100%

100%

f00%

"Back To Your Heart"

"Born To Make You Happy" A. Carlsson, K iundin. R.J.
R J Lange

100%

K. Richardson, J Blume. 6 Baker 100%

"Breathless- R.J. Lange. S Carr,
A Corr. C. Corr, J Corr

50%

"Sump O'rind"

"Bye Sye Bye"

R. Kelly

A. Carlsson, J. Schulze,
K Lundin

100%

'f00%

"Caribbean Queen"

"Come On Over"

"Collon Eye Joe"

.Oarlin'"

"Dedicated"

K Diamond, B Ocean

R J I ange.S Twain

J. Ericsson, P Reiniz, Orban

T Allen, M Morton

R Kefiy

100%'0%

100%

60%

100%
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"Do You Behave ln Love"

pDon't ttifant You Back"

"Don'l Vfanna Lose You Now"

R,J Lange

M. Malrtin

M. Martin

100%

100%

100%

"Don't Be Stupid (You Know
l Love You}"

R..J. l;ange, S. Twain 50%

"Don't Lel Me Be The Last To
Know

R..J. Lange, K Scott 70%

"Down Low (Nobody Has To Know'}" R.. Kelly 100%

E-Mail My Heart E. F. tVhite 1 00%

"Everybody (Backstreel.'s Back)"

"Everything l Do l Do 'It For Yoll',
Martin, D. Volte ' '00%'.J

Lange, B. Adams, M. Kamen 18.75'/o

"Final Heartbreak" E F Vfhite 1'00%

Fly (Featuring Super Cat)" M Maragh, A. Shacktock, S. Frazier 16.67%
R. Sheppard, I'rt. McGrath, M. Karges
J. Nichol

"For The Gid Vyho Has
Everything"

J Sktrinerr V. Renrl 100%

"Freaks Come Out At Night"

"Fresh Prince Of Bef-C&ii

"Friends"

"From The Bottom Of lvty
Broken Heart"

L Smith, J. Hutchins

VI.. Smith, J Townes

L Smith. J Hutchirls

J. Skin,ner

100%

100%

100%

l 100o/

"From This Moment On"

"Get Down (You're The One
For Me)"

R.J Lange, S. Twain

B Aris, 7 Cottura, J McGuffey

40%

9.37%

"Get Outta My Dreams. Get into
My Dreams

B. Ocean, IR.J Lange 100%

"Giddy Up V. Renn, J.. Tinlberlake, C
Kirkpalrick,, J. &atone, L Bass

52o/o

Gotham City" R Kelly 100%
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"Groove Is ln The Heart"

"Have You Ever Really Loved A
Woman?"

J Davis (pla "0-Tip"). K. Kier
D. Chung, D Brill, H. Hancock

R J. lange, B. Adams, M.

Kamen

7.5'/o

33 33%

"Hey Mr. DJ (Keep Ptayin'his
Song"

L CampbetI, T. Alien, J. Skinner 100%

"Home Ain't Where The Heart
Is (Anymore)"

"Honey I'm Home"

"Honey Love"

"I Believe I Can Fly"

"I Can't Sleep Baby (lf I)

"I Finally Found Someone

R J Lange,S.Tvrain

R.J. Lange, S Twain

R. Kelly

R. Kelly

R,Kelly

R.J. Lange, 8. Adams, M.
Hamlisch, B. Slreisand

50%

50%

100%

$ 00'/o

100/

.25%

"I Need You Tonight"

"I Ran

"I Wanna Rock"

"I Want lt That Way"

"I Vfill Be There"

"I Wili Still Love You

"I Wish"

wtf I Could Turn Back The
Hands Of Time"

A. Fromm '00%

0 Snider

M Martin. A Carisson

A Carlsson, M Marlin

E.F White

R Kelly

R Kelly

100%

'l00!

1 00%

100%

100 /o

100%

Score. Score, Maudsley, Reynolds 100%

i'l Never Break Your Heart

"I'rn Your Angel

"li's Gonna Be Me"

"ll*s Gotta Be You"

"It's My life"

E. Vfiide, A Manno

R Kelly

A Carisson. M. Llartin, Remi

R.J. Lange, M Martin

M Martin, R Sambora
J. Son Jovi

100o/

100%

100%

100o/o

33.34%
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"Larger fhan Life"

"Let Me Let Go"

M. Martin, K. Lundin, B. Ultrell

S. Diamond. D. Morgan

tppo/o

50

Lucky M. Martin, Remi, A.
Kronlund

"Mard I Feel Uke A Woman"

No One Else Comes Close"

"The One"

"One Step Closer"

"OopsL.I Did It Again"

"Points OfAuthority"

R.J. Lange, 'S: Twain

W Perry, G. Baker, J. Th6mas'.

Marlin, B. Uttreit

C. Bennington, R. Bourdon
B. Defson, J. Hahn, M. Shinoda

M. Marlin, Remi

C.'Bennington, R Bourdon.
C. Delson.J. Hahn, It|L Shfnoda

50%

100%

'00%

100%

100%

100%

"Quit Playing Games With
My Heart"

H. Crichtow, M. Marlin'00%
"Rock This Country"

"Said I Loved You...Bul I Lied

"Shape Of My Heart"

"Show Me The Meaning Of
Being I onely"

"Slronger"

"Suddenly"

RJ Lange, S. Tvratn

Rd. Lange. M Bolton.

M Marlin, Remi, L Miskovsky

M. Marlin. H Crtchtow.

Rami, M. Martin

B. Ocean, K. Diamond

50

76%

66.67n/o

50%

100 lo

100%

"Thank You For Being A Friend A Gold 100%

"Thai Don'l impress Me Much R J. Lange, S. Twain 501o

?hat's The Nay Il ls" A. Carlsson.K. Lundin, M. Marlin 100%

"Touch Me (I Mant Your Body)

"We Built This City"

J. Aslrop, P. Harris.M. Shreeve

M. Page, B. Taupin. D.'ambert,
P. Wolf

100%"

n0%

"We'e Nol Gonna Take ll" D. Snider 100%
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Vle've Got lt Going On" M Martin,D Voile, IL
Crichtow

100%

"When The Going Gets Tough,
The Tough Get Going"

B. Ocean, RcJ. Lange, B. Easlmond 100%

"Who's That Girl 6. Teren, ill, S. Bentiey, 33.33%

"Vfith You" C; Benning\on, R Bourdon
D. Delson, J. Hahn, M. Shinoda

l5%

"The lrcroman ln Me (Needs
The Man ln You}"

"You Are Not Alone

"You Go't lt"

"Your Body's Callin'"

"You re Still The One"

"You'e Gol A toIay"

R.J. Lange, S. Twain

R. Kelly

R. Ke}ly

R: J. Lange. S. Twain

R.J. Lange, S Twain

50%

100% .

100%

100o/

40'r't0%
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CO Tn'al
Ex. 1

Before the
'. COPYRIGHT ROYALTY JUDGES

LIBRARY OF CONGRESS
Washington, D.C.

In the Matter of

Mechanical and Digital Phonorecord Delivery Rate
Adjustment Proceeding

Docket No. 2006-3 CRB DPRA

VGTNESS STATEMENT QF RICK CARn
ON SEIhVZ OF NATIONAL MUSIC PUBLISHERS''SSOCIATION, INC.,

THE SONGWRITERS:GUllLD OF AMERICA AND THE NASHVKLE
. SONG%81TIWB ASSOCIATION INTKRNATIONAL

1. My name is Rick Carnes, and I Hve in Nashville, Tennessee. I

have been a songwriter for almost thirty years. I make this statement to: {1) describe the

important contributions Am'erican songwriters make to the music and entertainment

industries; (2) discuss the struggles we face in making our contributions; and (3)

emphasize the need for au increase in the statutory mechanical.rate

2. I am currently the President of the Songwriters GuHd ofAmerica

("SGA"), and have been since 2003. The SGA is a national association ofsongwriters

Its primary functions are to promote the interesls ofauthors and composers in their

deahngs with those who market and use their creative works,'dvocate for songwriters in

legislative matters, and educate the communitya'bdut musie and son'gwriting.

3. The SGA is keenly aware that Amaican music has.been the

backbone of entertamment exports to the rest ofthe world, a major foundation of

America's gross national product and, more importantly; a touchstone ofour emotions,

.memories and lives. The SGA seeks to protect this valuable commodity by ensuring that



those who seek to make music (and songwriting) theircareer are able to do so at awage

that allows theni to care for themselves and their fsmi}les.

4. For songwriters who have not jtt bjxu)nblished, the SGA offeis

education,'critiques, pitch oppartunities, competitions and other chances to help wiiters

hone and share theirerne. Porprofessional songwriters, the SGA offe'rs assistance with

publishing, royalty'audits and collection, catalog administration, and legislative

advocacy.

5. In additions, the SGAPonndation is a nbn-piofit agency that

engages in outreach to communities and populations iri n~ofehication about

songvmting, music and the role these arts play in the eruictnneht ofout lives. Outreach

efforts include educating students, teachers and others in the art ofsongwriting and basic

music sl'ails. The SGA Ponndatian also wades to develop~e skBls and thebusiness

skiHs needed to survive in the music business.

6. I care deeply about the music industry and the role ofsongwriter

within it. Serving as SGAPresident keeps me on the 6ont line oftie battli to maintain '.

the viability afsongwritmg as u career and creafive'endeavor.

Background

7. I went to Memphis StateUniversity, and graduated m 1972witha

bachelor's degree in Pohtical Science and in 1974 receiVed myMaster s degree in

HernentaryBducation. I began mymusic career shortly theteaffer as both a'singer a'ud

songwriter, working togetherwith my wife, Janis. I staited'performing'in clubs'as away
to earn money during the recession m themid-seventies. %hen Jams and I decided fo



make our careers in the music business, we saved money for several years and then

moved to NashviHe in 1978.

8. Our earlier years oftrying to break into the.music business in

NashviHe stere difficult. After-the move, we wrote and recorded songs together but

barely made enough money on which to live. Janis supplemented our income by doing

commercial artwork. It took us tluee years fo write four songs. Eventually I had some

success in getting our songs recorded, and around 1985 decided to become a pure

songwriter.

9. I am fortunate to have ha'd some songwnting success. In 1981, I

wrote Reba McBntire's erst number one hit "I Can't Even Get the Blues No More." That

year, I also co-wrote three top ten hits forThe Whites'Vou Put. the Blue in Me,"

"Hangin'round," and 'Tins and Needles." Since then I have co-written a number one

song for Garth Brooks, 'Longneck Bottle," aud have had songs recorded for major

country artists such as Dean Martin, Conway Twitty, Alabama, Steve Wariner and Pam

Tillis, among others

Challenges Eaced byrheAme&ical S'oagwriter

10. The American music industry is the most successM in the world.

This vast industry begins with the song„which beginswith the songwriter.

11. Despite the important contributions son ters make to the musicgw11

industry, the vast majority ofprofessional songwriters Eve a perilons existence. In fact,

American songwriters have endured decades ofdecline.

12. Successful son tin 'akes ardg h work dcxhcatton and luck,

When I am writing, I devote eight hours a day to writing and perfecting my songs. I co-



write many ofmy songs with otherwriters, including mywife. GeneraHy, it tahe one to
two days to cxeate one conutxy sang and thee to four weeks to create ajazz song.

Sometimes, it takes considerably longer. For. example, I have songs that I have been

eodcing on for eighteen yeaxi.

13. Whether apaxticular song wiH bhetne a'hit is unknowable at the
'

time it is written. Ofcomse, fhemoxe songs I complete, the better lHcelihood Ihave of
scoring a success. Even after the song is written, much more tnne will be spent in the
recoxding studio to xc6neand perfect the song. I work on

writirig

sna live&ps aweek,
Land, for thepast thirteen years, Ihave genersHy written between thnty-Sve and fifty

songs'per year. Ofthat number, feware actuallyxecoxded; I estimate that I write atty
songs for evexy one that gets recorded. Even ofthose songs that are actually recorded,
only a small munber go on to be commerciaHysucce:Nful.

14. A songwriter is considexcd vety successful ifhis or her song seHs
1

onemiHion copieL I have had two milHonweHer songs and one song, "Longueck
Bottle," that sold nineteen million copies. A success like "Laaagneck~Bottle" is a once in
a ]ifetime event.

1$. Byen nnHioneeHcr songs, however, do not reap great rcxraxds for
.sonlpnitcrs. Underthe cuxxuut coxnpulsoxylicensingpmyisions, 'a aongwxlterxcceives

9.1 cents per song on any CD Pphoxuaecoxd"j manu5ictxxxed and distributed or legaHy

dowxiloaded in the United States. In theory, a song that seHs one mBlicm copies should

net $91,000 for the soxigwrite. Because tbesengwritcr typicaHy splits that moneywith
his orHer music pubhsberbycontract, the songwriter typically wiH only receive

appxoximately50/e or$45+00. Thea, ifthe songwriter co-wrote 6aesong with the artist



who recorded it, the amount is split in halfagain or in thirds if there is more than one co-

writer. Therefore, &equeutly the songwriter receives at most $22,750 on a miHion-seHing

song. Compare this to the federal poverty guideline of$20,000 for a family of four. It

beaxs repeating that very few songwriters achieve anything close to this success.

16. There is another factor that could even further reduce a

songwxiter's xuyalty compensation: contxollexl composition clauses. A controlled

composition is a song that.has been wxitten or co-written by the recording'-artist.

TypicaHy, record labels require clauses in their arlist contracts that the mechanical

royalties on the artist's co-written songs will be 75% of the statutory amount. Thus, the

$22,750 a songwriter.receives may be further reduced to $17,062.50. Compare this

amount to the miHions that the record company could receive on a milhon selling album

The disparity is obviously unfair and thebest indication that songwriters are not fuHy

compensated for their creative contributions.

17. This is notjust an empty example; it is what happens to-

'songwriters every day. For me, "Longneck Bottle" has been myinost successful song; it

erst appcaxed on Garth Brooks's album "Sevens" in 1997, and was recently re-released

on abox set called "The Gmited Series." For "The&imited Series," the record company

demanded that the statutory mechanical rate be cut in half,'o that my co-writer and I

would receive.a royalty of4.5 cents per song, rather than the 9.1 cents rate. The label

threatened to dmp the song &om the album and never release it agam, a legitimate theat

since the company owned the master recordmg, ifwe did not agree to this xate. Vfe then

had to split the proceeds with ourpublish'ers and then divide the writer's share between

ourselves. The albuxn debuted at number l.on the BHlboard 200 and the country charts



and sold two millirin copier Yet, I received ouly $22,500 for sly v'roxk, which means the

effective rate for the song was 1.125 cents.

18. 'Hie chafienges faced by songwriters today do not end thee.'ntemetpiracyhas caxu'ed enormous losses for record labels and songwriters ahke. Every

song lost to piracy hamxs songvnitexs a.'uch ie, ifnot more than, the Iost revenue

banns the recoxd companie..

TheMechunlcolRoyoltyRute Should beIncreused

l9. The Copyright Owners propose that Nxechanir& x'xiyalties be

incieased in the following ways: The royalt y paid for physi& p4oniorecord.". sh6uld be

the greater of 129 cent.; per song or 2AO cents perminute ofplaying time or Ixaction

thereof. The royalty paid forpermanent digital downloads should be the greater of 15

cents per track or 2.90 cents per minute ofplaysag time thereof. Both of these nxtes

would be adjusted for ixdlati',on accoxding to chaages in the CTI. Fot Iixxdted digital'ownloads,the rate should be exprersed in a three-part xatei the greatest of 15 percent of

revextue, one-third.ofthe costs ofmxisicd content, or the'reater'of$0.M33 peruse or

$0.00064 per minute ofplaying bme or &action thereof, subject to the s.une infLation

adjusbnents. The xattes for interactive sh~eaxxnng should be determined by a similar kree-

part rate: the grxetest of. 12 Ir percent ofrevenue, 27 Yi Qrc&t 6f th6 colts 6fmusical

content, or the greater or $0.00275 per use or $0„00053 ~xhinu'te ofpi&ying time or

Ixaction thereof, subject to ixdiatiion adjustmmts. Finally, for rin'gtones, the G&pyright

Owners also propose a tihee-paxt rate: the greatest of15 ~nt bfrbvexiue, 'one'.thir'd of

the costs ofmusical content, or 15 cents per idngtone, subject, to inflation adjustments.

Additionally; the Copyright Owners propose a sees of terms meant to ensme the tbaely



and accurate payment ofcompulsory hcense fees. These changes are warranted by the

many challenges facing American songwriters.

20. First, the current statutory rate does not provide a fair return to the

songwriter. As explained above, songwritmg is mcredibly labor intensive for the writer,

and even miHion-seHer songs provide only modest returns. %hen this amount is

. compared to the miHions received by record labels, which often include controHed

composition clauses in their singer-songwriter contracts that effectively decrease the

mechanical rate, the statutory rate must be increased out ofsimple guess to songwriters

and to reflect fairIy the relative creative contributions ofthe patties

21. Songwriters depend on mechanical royalties for their Hvelihood.

For many songwriters, mechanical royalties simply do not provide enough money to

allow them to support themselves and their families. Failing to increase the rates will

force even more songwriters out oftheprofession. This means fewer songs, aud thereby

undermines the ultimate objective ofthe statutory rate, which is to maximize the number

ofcreative works. By contrast, an increase in the statutory rate will aHow songwriters

and music publishers to increase the pool ofavailable songs and maximize the number of

cieativeworks. 8'the rates are decreased, most songwriters I know, myselfmcluded,

would face economic uncertainty. Manyofus would not be able to payourbiHs or

support our famiHes. And, as we sufferpersonally, American musical culture— long a

sonic ofenormous national pride, international prestige, and positive trade balance— is

endangered along with us.

22: An increase ln the mechanical rate is also vital to the continued

livehhood ofmusic publishers who, in turn, are critical to songwriter success. Music



publishers play an important role in song development. Music yah'shers allow .

songwriters to focus on the creative 1process ofsongwriting by focusing on the

administrative detaiLs ofhavIing a song recorded and protecting that song. Music

publishers take an active role in 1he careers of their songwriters and develop and nurture

songwriter talent from the early stagim. They support'songwriters by providi'ing tdvances

to pay for ourbasic expenses until our songs begjn to generate revenue. It must 1be

remembered, though, that thee monies are advances, not additional stre uns ofincome,

and are recouped from miy royalties later earned

231. The role ofa music publisher can take many finms, Music

publishers are prj'marily responsible for pitchiing a writer's sdngs'to artists, producers or

AkR people at record labels. Music publishers are especially critical at the eely stages

ofa songwriter's can:er when the: publisher baay take on an unproven songwriter.and

develop him or hier tai.the stage where a record company takes him or her on. In addition„

music publishers register 'songs for copyright protection 'ind kuHdct. r6yafty payments on

behalfofsongwri.ters. Music publishers also pmmote sohgs for use mI tel',evision shows,

movies and othermaHa that enable songivriters to earn ~chroniizati'on zbyalties',

24. Music publishes depend on income &un mechanical myallties,. A

decrease in the mechanical rate would impair theIir'biTity'to develop talent and cause

thent to'sign fewer arista„Without the supp'fa music publisher, many songwriters

would not prosper, and ultimately, the whole'music mdustry woulld stiffer.

25,. Since 1994, I have worked exclusively with my music publisher,

Peermusic. As far as I know, I am one of their loinge t running employed songwriters

My relationship with Peamusic has Ied to many recorded..hits, including '%.ongneck



Bottle, which sold over 19 million copies, as described above. Without Peermusic's

support, I would not have achieved the success that I did.-

26. PinaHy, in the digital music era, online downloads enable

consumexs to choose and purchase only the most pop'ular tracks. These tracks, which

tended to drive album sales in the physical world, can now be purchased on an individual

basis. As a result, average royalty xates that were acceptable to songwriters when

consumers were purchasing an album with an.average of ten tracks, will not provide the

s'arne incentive to create new music in an online environment that is hack-based rather

than album-based, also counsehng for an increase in the mechanical xoyalty rate.

Conclusion

27. This is an exciting time for the music industry and a critical time

for songwriters. Even with the tremendo'us changes in the industry,. what still matters

most is the music. Many'songwriters do.not write songs just to make money; we make

moneyjust so we can keep writing songs. An increased royalty rate wilt further that goaL
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I.. My name is Steve Bogard, and I live in Nashville, Tenaessee. I

.have been a songwriter for over40 years, and I am now thePresident offhe ¹shvilIe

Songwriters Associabon International ("NSAf ') Imake this statement to (I) descnbe

the role ofthe NSAI and the important creative contributions made by ourmembers te

. the music and entertainment industries; and (2) express my emphatic support for the

proposed increase in the statutory mechanical rate.

Backgraurrd

2; I have been a songwriter most ofmy life..In the late 1960sand'arly

1970s, I led my own band and was a recording artist. In the early 1980s, Ibecame

increasingly aware ofthe musicscene iaNashville. }'n 1981, a song I had written eleven

years earlier, "Touch Me with Magic," was recorded byGrammy Award-whningMarty

Robbms. ~."became a top ten hit and won a BMIPerformance Award; This

success prompted my farmly's move to Nashville. AlthohghI hadmywife an4two

young cluldren to support, only',000 dollars ia the bank, and nojob lined up, I knew I



'anted to write songs and believed that.nashville was the place to pmsuemy dreim.of

becoming a, successful songmita;

3. I feel very fortunate to be able to say the I have «successful

songwriting career. Ihave had songs recorded by artists such~ as Waylon Jenuiings,,

Conway Twitty, Sinead O'C.'onuor, Tim McGraw,'enny Chesneg, Rd&a McZntirc„and

Tahya Tucker, smote many othkns. I have vritten eight xtumber 6ne xeuntxy songS,

including Gieorge Strait*s "C~mg 'Your Lovewith Me" and "Carried Away, Rascal

Flatts"'Prayin* forDaylight," and, moxe recksktly, Jack tugram's ~ereVer You Are"

and Dierks Bentley's'%veryMi]c aiMemoxy," My songs'have becnpuxchased on over

seventy millioh CD"s, casseltes and albums.

4.. Xn Nashvi1ll I have wk&rked wi'ith some tmusie &ublishetue glea I

Afier a brieftime wiith the Welk Mu.dc Group, I signed a songwritmg deal'with Chappell

Music in l9S4. I worked v8th the publiskmg staffat Chappe]I, whichu]timately became

Warner Chaypelll, forMenty years. ]n 2004, I signed'a multi-year copubl'ishing,

agreementwith Famous Mutdc

5. - Ibecutneamcmberof theNSAIover fifteax'ars a . In2,Iy go 002,

increased my involvement with the organisation when I was chosen to serxe on the Board

ofDirectors. I legatx to parti'cipate itx NSAI's legislative amd lobbying eQairtsxstd soon

was elected Secretary,.'Vixen the formerPresident o6fSAIsteed down eadier this

year, Iproudly accepted the role ofEtesidenL As ~deut, I am xesppoomble for Ruing

up with new legiislatiive x.maes, especially those.arismgt fiok nchv tktc]mbloges, as well as .

maintaining the progress ofour ongoing legislative e6oxts on 4y ilssul afkctidg the

songwriting coxxankudty I also provide iryut and help represent tbe songwriters point of



view on an ahnost daily basis withNSAI's Bxecutive Director, who spearheads our

fxmdxajsing and lobbying efforts, directs ou'r progxaxuming and sexvices for both amateur

and professional members, and supervises onr full time staK

6. I care deeply about the music industry and the place songwxitexs

hold within it;aud I participate in a number ofother industxy organizations to advance

our interests, including the CountryMusic Association, the National. Academy of

Recoxding Arts and Sciences, and Leadership'Music. I have also served o'.the Board of

Directors ofthe'Academy ofCountry Music aud on ASCAP s Southern Write's

Advisory Board. These activities, along with'my woxlc asNSAI President, keep'me

involved in the ongoing Gght to preserve the viability ofsongwriting as a career.

TIie lVashv111e Songs riters Assonntloxx Jnrenratknal

V. The NSAI was estabhshed m l967. The orgamzatxonwas mtended

to provide a support system for'the Nashville songwxiting community which was, at that

time,.small, disorganized and mider-,recoguized. The founding membexs focused on

increasing songwriter recognition, revising certain copyxlght law provisions, aud

lobbying for higherxoyalty rates.

8. The NSAI is.now the world s largest not-for-proS.songvtmter

.trade'association, iepresenting approximately 5,000members. %'e are dedicatol to

saving songwriters in aR genres ofmusicby advocating for their legal and economic

mtexests. Ve are also committed to pxotectmg the rights and future ofthe songwriting

profession. We are currently in the process ofmcreasing our pxeseuce aud involvement

with botit the California and Texas songwritmg commu'nities.



9. TheNSAI overs nxembers a wide.x:mge ofservices desitpxed to

help them hone theirsongwriting talents, better understand tie.muSic busixless, make

connections witlxm the music coxumuxnty, and, once they start'to esxnxnon6y Rem their

songs, protect tlat incoine. We a)so advise aud ix1foxxh retired songwriters and the

famihes ofdeccxsed songwriters as to their legal ind Xoyalty rightS.

10. Ayuxng sonyvxxtcas cau Sad workshops on the~e and olher

related topics inover om: hxmdred cities worhhvide, and,they can aho access video

seminaxs aud panel discussions onHnie. They are cmcouxaged to tab:e advantage ofour

unique Song Ev xiua1ion Sexvdce, where they can send in new songs to be'cntiqixed by

professional,'pubhshed songwxiters. TheNSAI also spoa&exs educational retreats,hitch

as.our "Son1gesnun" week and Song Camps tbxouglmuf the year. Vfe organbe

showcases 1Iike the "jpitch-to-Publishxa Nights,'" and have, on occasion, helped set up

appointments. for nev ar1ists and writers with representatives from record Iabels.

I l. Members ofthieNSAI's professional dixmon are xespomab)e for

much ofthe popular country.musie wxitten and pexfoxxned te4ybystars'such asReba

McBntire, George Strait and Gaxth Brooks, Ourmembership aho lxxcludes sontpvxiters

working in thepop, adult contemporary, asxd contempexarll Chtisbsng~e These moxe

experienced sonyvritexs bemist- from NSAI eQoxts is weB. In our Pro%eries events,'we

provldcinfoima1ionxanging ixom he'alth ixauxance for soa~ynitexs to how to reeapbxre

copyrights tlxat were traasfexxeI psior to 197$. Oxtr pr6feshonil waters are'abk; to

participate in our networlang aml pitching oppoxtumtiN as well. Vfe also encouxage

mentoring relationsbiips letween established members'and new members. Suc1i



relationships help ensure that new generations oftalent will be able to perp'ctaste aad

revitalize the industry.

12. Outside the organization.itself, theNSAI promotes awareness of

the songwriter's cultural aad creative contributions to both NashviHe and to American

popular music. Our yearly songwriters'estival,'TinPan South, will celebrate its

SReenth anniversary next spriug. This year's eveat will feature.more than 250 of the

nation's top'professional songwriters performing in over seventy shows over a &re night

period. Last year's lineup included performances byNSAI members such as CMA Song

. of the Year FmaerCraig Wiseman, Grammy-nominated singer-songwriterBeth Nielsen

Chapm'an, two-thnc Emmy'award-wianmg songwriter Victoria Shaw, and Emerson Hart;

the lead smger aad chiefsongwriter for the multi-platinum, Grammy-nominated

alteiaatlve rock,band Tonic. Rvents such as these are designed to celebrate songwntcrs

aud'elevate theirposition in thebroadermusic community.

13. We also champion the legal rights ofprofessional songwriters.

NSAI songwriter Eave lobbied Congress on'a.varietyofissues, aak tharilrs to these

efforts, songwriters have %nally earned a recognized place at the legislative table. Over

the years, our songwriters havemade over2,000 indMdual mits to Congress, mostly at

theirown expense. Ve recentlyspearheaded the passage ofthe Songwriters Capital

Gains Tax Equity Act that,was signed mto-law on May 17,2006. This bill corrects a

decades-long inequity and allows songwriters to pay the same tax rate on catalog sales as

their corporate partners. Kgh on our current agenda is Gndiag newways to combat

music piracy.



l4. The ASSAI aIso works with the t xoj ling intlustry on nnpoxtssxt

issues facing songwjritera We &rue met to discus- transparency in acmunting pracjhces

and ending the use of"pass-thmugh" accounting, where xnyalties atte paid to the

xec'oxdmg compmies before beingpaved on to the songwriters and music pubhshexs,

thereby compHcating the accounting process and delaying~royalty paynxentls further. We

have also pushed forbN'erayre. entation for sougwatexs iin th' royalty coHections

piocess,'and are attempting to tinnt the scope ofcont'xnHed coxnpoaition clauses. These

clauses, which reduce songwriters'ights to mechanical royaltxes, axe insisted upon by

most xecoxd coxxyanies ijjx theirayeements with singer~ongwxitexs aud producers. We
1" remain comjaxitted to advoca/mg for'songatxitexs in the'se njegoHatidns add itx for'mal

proceedings such as ibis one

ChnNenges.Fneed by fhedm~ericnn ~Vongmriler

1S. Chu'work issig~6cant to songwriters haause ofthenmxy cjitic'd

chaHenges we face.. Themotto oftheNSAI sites that "It aH begixis with a soap" Yet it

is.gettmg harder and harder forprofessional Nmgv'aitexs tobmid a freerby creating

those songs.. Over tlje pa'stdnaCh„ thenumberofprofbssihnal 'so~texs tss decHned

substantiaHy, andNashviHe bas been jpaxtiicuhdy hard hit. Ofthe S QMI members ojFthe'SAI,
only about S00 ofthem are earmng a hving as fuH-time.songwxitexs. Most of

those songwriters urenot wesjlthy byany defnntion ofthewoxd. Wth resp'o tlwee

who make their living in themusic and entextatlmnent indnMcv, thnymake'omparatively

little. It is no lonjix smpxinng that only thejmoC succeasful~so~exs

are able to Ixve on thar royalties alone.



16. Ihave felt these chaHenges personaHy. I am forhmate enough to

have experienced real success.at various times in my career, and I ampmud to have had a

number ofhit songs. But I have also experienced yearswithout a hit, and'I knowwhat it

means to go through lean times. My Hrst year m;Nashville, I received apublishing draw

ofonly SSO permonth. Out ofnecessity, mywifeworM outside thehome for the 6rst

time. She took a job as a waitress in aRed dabster mat+nant, and the two ofus juggled

work and child pare. Things have gotten better since then, but because ofthe debts

incurred duiing the periods ofreduced mcome, we have refmanced ourhouse several

times over twenty-Hve years.

17. - With the intmductionofpeer-to-peer systems and the rapid

increase in music piracy, mymechanical roy«lty stream has dropped sigai6c«ntly. In

-1999, for example, I.wrote a song, "There YouHave It," that was recorded «nd released

byBlackaawk, a poyul«r countrygrouy. {3n the same day the song was released, when it

could have been seHing out 'in record stores, there were «heady 1„10D.internet sites

o8ering to "share it" for free on Nayster and other such services.

18. I have also watched my fiends and coHeagues struggle. Based on

inyworkwithtn the songwriting community, it is my beHefthat there are sigm6'cantly

fewer.songwritcts than there wae a decade ago. In the mid-l990s, when Iwas a st«K

writer'at&amer ChaypeH, the mster there included aypmximately ZOO songwriters.

ARer thearrival ofNayst'er, Gmksterand other iHegal pecr4o-peer services, however, the

size ofthis mater dmpyed dramatic«Hy,.%18e I beHeve that a few songwriters have

joined the roster recently, the ovcraH group.is certainlymuch sm«Hcr than it used to be.

Othermajor music pubHshers have been forced to make similar cutbacks in their rostets.



As a'result, many independent songwriter,; livIing on theirxoyaitiessimply cannot afford

. to keep worl'ing at their careers.

1 &. Even songwriters who have experiericed great successes axe facing

new cMlenges. Debi Ccchras'I, for eXample, a songwxiter Who has'earned atn Rnmy

award and tvro HM1&erfoxmas&ce'wards, not'.iong'go told me"that she had.to take a job

selling handbags at a department store to make ends meet. ~Every thne S songwriter is

forced to spKit bb.orher tiime'between wo&king at creating songs and workir&g to pay the

bills, the ere&tive outi&ut seers. Many songwriter not&r fade a~s'ituI&tion where)heyhave

no choIcc.

20. 'ue to. corp|orate consolidation in.thi: music indu.'try and mong

xadio statio&M+ even those who are able to'obutinue as Ml-timeii&rof~mioual sonyvriters

face a business landscape with Sx fewer oil&poxtuuitics. There, are, for example, fewer

record companies; thanbefoxe,. peter radio statioILN haVe local lmnttol and playEsts '&'xe

xnuch smaller. Buthcrmore, the use ofcontxuIed oomposition cia&sun by the labels

xneans that when a songwdter's song is actuallyra'hard~ the rOyalties the scag»xriter

wiH ear&x for the song are 5ecpently lower than the~full ~statattog ran These change.". do

notmakewriting great songs any msiez; theyonlyxeduce theamount ofcompensation

songwriters mcexve once they do:

TheMechnrata/.Ropdify.Rare, ShuuEd be J.Nenmsef

21„The Colsyright Owners.propose that meclaui1ql myallies l&e

increased m the foHowh&g wiys. Thexoyaltypadd for physietal phonorecoxds'should be

thegreater of 125 cents per song or240 cuts perminuteofpl.&yiug thne ox &action

thereof. The royaltyp!aid for 1&ermanent dily'tal downtoads-should be the greiter of 15



cents per track or 280 cents perminute ofplaying time thereof, Both of these rates

would bo adjustol for in6ation according to'changes in the CPI. For limited digital

downloads, the rate should be expressed in a three-part rate the greatestof15 percent of

revenue, one-third ofthe costs ofmusical content, or the greaterof$0.0033 pcr'use or

$0.09064 per minute ofplaying time or &action thereof, snbject to the same iufhtion

adjustmentz. The rates for inteiactive streaming shouldbe determined by a simBar three-

part xate'. the greatest of 12 5percent ofrevenue, 27 ~/» percentofthe costs ofmusical
r

content, or the'greater or$0.00275 peruse or $0.00053 per minute ofplaymg time or

Saction thereof, subject to 'mflatlon adjustments. Fmally, for ringtones, the Copyright

Owners also pmpose a three-part rate: the greatest of15 percent ofrevenue;one-third of

the costs ofmusical content, or 15 cents per rmgtone, subj ect to inflation adj ustments.

Additionally,.the Copyiight Ovmexs propose aseries ofterms meant to.ensme the timely

aud accurate payment ofcompulsoxy license fees.

22. These rate mcreases are essentxal for songwotcrs, aud they are

warranted by the many challenges facing songwriters today. The current statutory rate

does not provide a Mr return for the songwriter's creative contribution. With rates as

they are, songwatexs earn onlymodest returns, even on thar biggest successes, while the

record labels are able to makemilhons on the same songs. Despite common

misconceptions, even ifI'wxite a song that is released on aplatmum-ceitiGed xecoxding,

wtu»ch means that one million copies are sold;I do not earnmilhons'ofdollars. Rather',

yvcn that I co-write almost all ofmy songs, my songwriter share would totaljustunder

.$25,000. That meaus that ifeach song on a tea-song, million-selling recording that seSs

for. ten dollars is worth $1,000,009 m gross income, my share ofthe gxoss income for my'



song is only roughly 2.5'ercent. Ties is: not a fair reWard for'the talent and effort iIt now

taRes to write a hit rang, esrcciaNywhen it tlium there is a sigmficant time lag in the

paymentofroyalties. And we must keep in mind that neither!songwriters normusic.'ublishersgetpaid for t'e nnHions ofillegal doutnlokds and piratckl copies ofour xuusic

thatvie are still fighting to stop.

~9. As Ihave already mentions+ the number oi; Americans on@vritcrs

is declining. Many sontpvriters I knowhave shipped writing profe~onally because they

can no longer meRe a H&n»ng» The talented sougwtitetIs reipondbld for.'such hit'songs as

OathBrooRs'Mends in Low 1'lace," and.Ann Murray's "Shadows in the Moonlight;"

among others, have left the liushess cutely. The statutory rate is ineant to maximize the

number ofcreative worl!s. But iflower rates mea'n feiver 'son~ters, 'and 'thus fewer

songs, the compulsory rate scheme vill b!ave fai}dd; 1!ncrdasing! tht; statutory rate wlH

'aHow songveiters and m!usic publishers to enlarge the talent p!ml and tlhus increase the

numberofsongs that are recorded and releaseg1 to"the public.'4.
Increasing the mechanical ate iis aha imporhnt to provide fair

compensation fpr music pub.'lish~xs. iPub]ishers apically eke k vs active role in

developiug:md promotiitg their rengwrit&us. My rehtionships with music publishers

. have given rne tlat'opportunifies to devel'S a songvaiter and helped me leun to vrrite,

thebest pos.'»nble songs I caa, Theyhave provided creative encouragement as well as

mdustry contacts that I could neverhive i»nadc.on my own, or, in my opinion, tluough

AkR executives at record lal~. Theyhclpei m5 leEIn t6 diiferealtiate between a good
I

song and a great one that is likely to le recorded, released 'and mean something to

millions ofpeople. Musiic publishers'have also helped. me discover what various



recording'artists were looking for in a song and helped my songs get to'the artists who

were ioohng.

25. Most impoxtantly, mypubhshmg partnerspxovided mewith the

f1edbie financial suppoxt needed to puzsue mysongwriting as a career. But providing

such support is both risky aud costly for the music publishers. If the mechanical rate is

not increased, music pubhshezs will be less likely to take chances on new sonyvritezs and

wN be less willmg to support new talent in theway they did forme. The loss oftheir

support and assistance would cripple the development ofnew songwriters in the future;

26. Theproposed increases are not onlynecessary, they arejustiGed.

With respect to digital music, consumers axe not'paying for fancypackaging, creative

marketing, or transportation and warehousing ofa physical product, They are buying the

words and music we create. They spend their hard earned doHazs bees'use ofthe inherent

value ofour creative product. The propoxtion ofthe money generated by such sales that

goes to the songwriter and producers, those respectable forcreating the song, should be

correspondingly higher.

27. Even with physical zccordings, the contxzl&ation ofthe songwriters

and music publishers has increased rHative.to the contribution ofthe record companies.

Inmy opinion, as record companies have consolidated, cutting expenses with largerartist

xostezs but smaHer creative staGs, more ofthe development mort that might h'ave at one

time been performed by their A8rR departments is now done by songwriter and music

publishers. The I'abets o9en do not have thetime and resources to nurture and develop

new artists and writers. Songwriters, and songwriter-producers, with the help oftheir



music publishingpartno~ me increasingly paformin'g many ofth'ese functions, and

should be properly compacted for those efforts

28.. The 58AI is oomniitted to preserving tie art and craft of

Isongwnhng. But ju~t malong tins comnmtment ts not enough. To suu.eed m these

efforts, the i%SkI and all, ofourmember songwriters aeed the addiYional fmancial support

tIiat would r'@suit Gom inncreteed me'chani.cal rates.

12',



17edarnlion

I declareunderpenalty ofperjuxy that the fotegoiug is true and correct.

November~& 2006
NashviHe, TN

. Steve Bogard
President,
nashville Songvtnters Association Rtcrnational
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1. My name is Naia Sharp, and I live in Los Angeles. California. I

have been a songwriter for over teu years. I make this statement to communicate the

importance of increasing the mechanical royalty rate to American songwriters such as

BacErgrounI

2. I grew up around the music business. My father, Randy Sharp, is

also a songwriter and is at times my co-writer. Iwrote and recorded my erst song

"Ghosts," when I was Qve years old. I had a strong musical background through my

parents. I studied piano, guitar and saxophone as a child and continuing through college.

Ibecame focused on songwritiugwhen I studied music theory and perfonnance in

college at California StateUniversity Northridge;

3. In additions writing songs (for myselfaud others), I also sing my

own materiaL Although I enjoyperforming, songwritiug is where my.heart is.

Generally, I split my time equally between

writing

song for.myselfand writing songs for



the purpose ofpitching them to other artiis. Because I cannot'survive'on songwriting

income aloxie, I havehad to parlicipate in many other a@ects ofthe music business to

stay hucially afloaL In addition to songwritixig, I sing backup for other artisl3 ax&id play

the saxophonein recoxdIng sessiions and. live coxxcerts t6 au&n e&ttxa income.~ I aho'ttiur

and perform my own music. Although these activities supplement xny income, I am

dependent on inechanica8 royaltIies and advances Sam my musir. publisher for the vast

majority ofmy hicome..

My Life e» a SongWriter

4. Songwritias who arejust starting out have ai ery tough road ahead

of them. My story is no different.

5. I began mypxofersioxial soxi tin mar ixi 1996 at a e 25„MgwG g g y

first iong, 'Don't Come Around Here Tonight"— which I h'ad &1mtten four "pear's ea&'&'lier

in 1992 —was x1~xded that ye &r on a C:her alb&mx, It 's a Mon "» WorQ. I did not receive

my first royalty c:heck until xone months later. I earned'1ippzbxiAxatc&ly $8000 for that

song, which although.not very xnuch at all, h:d to my 5n.t album deal with i.R8 Records

and a concurrent music publishing dhmhvith I,RS. Music in~ 1996;'.
Upon sigaiag my music publishiug deal, GUL Music gave me

$50,000 as an advance on m y fu1ure roy:ilties. 'I'hose funds were my exclusive means on

which to live in 1997 and 1998. Bet»&reexi 19'97 and 19%, I Wmate'that I emote or xxi-

mote approximately thirty-f&'ve songs peryear. I recorded two albums durhig that time,

which included only sonjp Ihad vtritten oroo-wdtten. The IIixst„entitledHardly

Glamour, was released in 1997, but my secoxid album was not released, although manyof.

those songs have beca appeared on subsequent albums. '



7. Another reason I was so pxoMc during this tune was that Miles

Copeland, tbe head ofIR.S, Music (and Sting's manager) seatme to his.songwriting

retreat inPrance. Thete, I met and worked with countless songwriters mcluding Caxole

King, the GoGos, Stewart Copelaud, Jules Shear, Paul Carraek, Kim.Richey aad Lisa

Loch. At these retreats, the otherwriters aud Imote a soag per day for a week We

mote the songs during the day. and recoxded them at night.%hen any ofthese songs get

'ecozded, Miles takes one-halfofmypubhshexs share.

8. Unfortunately, my contract with LR.S. ended ia 1999. At that

time, Ibad no income and was forced to make ends meet with wltat was lett of the second

album's publishing adv'ance, various sessions and a number ofcredit caxds. I did have

two songs recoxde'd in 1999, but royalties take many months to be collected and

distributed to the soagwriter, aud in the meantime, I had no real cash How on which to

'ive.

9. Foxtuaately, in 2000. I eatexed into amusic publishing contract

with Major Bob Music and because ofthe advances MajorBob gave me that were apart

ofthe deal,-I was able to get out ofdebt. Many songwriters axe ant so fortunate and are

forced to leave the profession altogether.

10, %Me I was signed toMajorBob, I did a trio pxoject with Art

Garfimkel and BuddyMondlock, which resulted.in. an album, Everything /Fails To Be

Noticed, and a national tour. I also recorded a self-titled albmn in 2002 for Concoxd

Records, and toured to promote it as welL Thus,

during

200-2004, I was aot as prolific

as I had been in prioryears;and I estimate th'at I wxote approximately@Been songs per



11. In:!003, hawaii, I had my biggest hit thus faAvith "A Home,"

co-written with my &ther Raxtdy Shay, which was recorded by the Dixie Chicks and the

title track oftheir albxsn. "Home'wxN a huge commercial success and sold six million

copies.

12., In 2005, I signed areornhag c'ontract with Koch Re'cords and

released my third solo album, which is entitlexlFine 1'Jpsraudiug Cirkeu.~ I have also

recently releasoi anEP album en6tlei Eve uuf the EedBelisious, which is a. hmitcd

pressing. Dunng 200$ and 2006 I tot[red to pioraiote these two albums, and, thanks to

Major Bob's past efforts, a song ofmine was recorded on Trisha Yearwood's albmn

".Jaspar County," which went'gol'd.

I, Iopen13.. In1he lastyear„ Ihave also been tourmg wxth Bomne I!art

concexts for her, and'sing back up and platy saxophone during her performances.

Moreover, I wrote three songs—"IDon't. %kant Anything to Ckmgd," "Crooked Crown"'nd
"Ihe Bed I Made'.— on.her current album 8oubAlike

14. Songvinriting is not just ajob for me; it is a career and a passion.

Many songwriters, like myself, are vexy g~eful to be able to have a career in the music

business. But songwriting is a curative art fomx Shat requires,a lot ofwork I do not write

when I am touring, because the pxess interviews, radio performances, and evming

concerts rejuire'xny full energy and focus. When I am writing, however, I devote eight

. hours a day or more to writing honing, and rcmnfing my songs. To increase my output,

I co write many o fmy songs with otherwriters, nxcluding my father. ~ Several times a

year, I travel from my home in Lcm Asge].es to Nashville, New York or Austin to witt'e

with songwriters them.



15. I would notbe the songwriterI am without the help ofmy music

publishers. Music pubhshexs play a critical role in songwriter development. Music

publishers allovI songwriters to focus on the creative process ofsongwriting while they

take care of the administrative detaHs ofprotectmg and collecting for that song.

16.. Both ofmymusic publishers, LR.S. Music in Los Angeles and

Major Bob Music inNashviHe, helped secure recordings for xny songs. More

importantly, they introduced me to other artists arid wxiters. I developed key

relationships with other writers atMHes Copeland's songwriting retreats when I was with

LR.S. Musie. Bob Doyle the hea'd ofMajor'ob Music Publishing, also emphasized

networking and, thanks to his introductions, I have many solid relationships with ax'tists

to whom I can pitch songs in ¹shviHe as weH. FinaHy, my music publishers gave me

advances on royalty payments so that I could focus on wxitmg songs and mahng-music.

Tlie3feehaniculRoyallyRaleShoukfbeIncreased

17. The vast majoxity ofmy songwriting income comes Rom

mechanical royalties on album sales, not peifoxmances. The mechamcal rate is therefoxe

very important to me, as it is fox many other songwriters and singer-songwriters.

Moreover, I do not have standard bene6ts that come with typical jobs. I mustpay for my

own health insurance and save on myown for retirement.

18. A songwriter is considered very successful ifhis or her song sells

one miHion copies. My song, "A Home" sold over six mHlion copies.and washy all

counts a tremen'dous success. The mechanical xoyalty rate was8 cents per song at the

time "A Home"was released. Thus, one may think that I earned $480,000 for it. This is

incorrect. My co-writer tookhis half; leaving $240,000. Mypublisher took its



contractual shaxu, one-fonxth {or halfofthe publi'shing share), leaving $180,000,. In

addition, some oi: the: albums sold wexe free goorls,.on which the record company did not

pay royalties. My publisher recoiipal most ofwhat I was to receive to repay the royalties

ithad advanced inc over the years, aud, e@er a]l vr'as said aud done, Ionly received

approximately'$)2,000 for a song t]nitsold over six mi]]ion i,opia.

19. Uxider mycunent:recording contact with Koch Records, too„

neither I nor my'-vrriters xxeeive the Ml 9..1 cexits bn any songs.on my albunL This

deal contains a controlled coniposition c]ansi.„w]tuch forces me to accept a 2S% decrease

in the statutory mechanical rate. Even worse. than having to tice''the 25%'cut; was

having to call my co-writexs and ask them to accept the 25% cut as well. Thus, although

the contxojIed composition'cfause is a 1mdsbip for me, it~ is a~ particular hardship formy

co-wxitas, who did not themselves s]Ign theconti+et or r&eiVe any advance'under the

20. For all ofthese reason:;, in my view and based. on my expxience,

the current statutory rate doe.; not provide a fair xetum to the song'writer.for his or her

creative works. &onjpvriting is increfibly ]alar-intensive for the writer, and as

demonstrated above; even songs that sell mi11ions ofcopies-' wjxile'hey cain the record

companies millions ofdol]av.; — provide onlymodest returns to the songwriter.

Songwotexs should not be forced to take on secondjobs simply to keep their'careers in

songwriting. But that is precisely what.ahunst all ofus niust do.

21.. I expect that the record co'mpanies will assert that a small increase

in the mechanics]. rate will not ixnpxove the Gnaucial condition ofsongwriters. This is not

tme. Any increase in the mechanical rate, wi]Il help songwrite;xs. An incx'ease ofa few



cents is not so small when milhons ofrecords are soM. gven an cxtrapenny could mean

a ten'-percent increase in income on a million-seHer record. And such an increase would

help me to mak;e artistically driven choices rather than 6aanciaHy driven choices. The

importance ofthis cannot beoverstated. It is extremelydiOlcult, ifnot nnpossible, for

songwriters to produce iluality songs when they are focused on how to, pay. the biHs.

Being allowed.to focus on songwxithxg alone provides great dividends in the quahty of

songs that arewritten.

22. A mechanical:rate increase is importantnot only to songwriters,

but also to music publishexs, which earn a substantial portion oftheir income from

mechanical royalties. Ifthe mechanical rate is not increased, music publishers will be.

more reluctant to take on new songwxiters. This will have a chilling effect on the

discovery and support ofsongwriting talent, and ultimately thepool ofsongs.created —.

so vital to American music culture— will be diminished.
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l. Mynameis Phil Galdston, andI livein New York, New York. I

submit this statement in support of the mechanical royalty rate proposal ofNational

Music Publishers'ssociation, the Songwriters Guild ofAmerica and fhe Nashville

Son'gwriters Association Internationat Specifically, I make this statement to discuss the

role songwriters play aud the challenges they face in the music industry'and to emphasis

the need to increase the mechanical royalty rate;

Background

2; I am a composer, lyricist, music publisher and record producer. I

have been a professional songwriter for the past thirty years. I am what is known in the

trade as a "pure" songwriter; that.is, I am not a peiformer or a recording artist. I make

my living and supportmy familyby writing'songs and presenting them to recording

artists, producers, managers, labels, and anyone else who might help me to gct them

recorded and exposed to the publiic.



I am a son@vriter axed piablishermembca ofthe American'Society

ofCoxnposexs, Authorx and Fub]ishexs ("ASCAP"). I have served as a National Trustee

and two-term President ofthe New York Chapter oftheNational Academy ofRecording

Arts and Sciences,'the orgxsxization that grants the GRAAFF/lV~ Akaxth. I & a eIurxent

memberofthe Board ofthte New York Chapter. I care verymuch'about the-music

industryand the battle son]pei ters mxLxt fight to kxep son~ting a'viabl~ careerI,

. 4..]l:have testi5ed before Congress, before the House Judiciary

Committee, Subcoxmni!ttee on Courts, the ]xxtexnet and Inta]ledtuaIPxdpexfy. in a hearing

on'Blegal downloeiing and have participated in various otherpanels 6n radio,, television

and at intemationall conferences. I am an adjunct xnember'of the faculty ofN~w York

Unxvexsity's Tisch School ofthe Axts where I have taught a course on Songwxitin'g for

Producers. I teach at 51YU'.s Steinlhard t School and the Uxuvexsity ofthe Arts, in

Philadelphia, as we]1; In 1999, I was the Songwriter in Residence at the @erklee College

ofMusic in Boston, h%xssachuxetts.

'pExperkneeas a Scrxxgxvrire»

5. I xeceived my earliest musical training t'hxough the ence]lent school

band pxogxanx in myhometowix.' beg1m vxxitixxg songs when I was only fouxteen yeax~

old; At that'point, I was jxsst a'kid with big dreams and I matc': beraus'e I loved-music. I

join'ed iny Gxst rock baxxd while I was slilhn junior high sxIhool Vile +ere luclxy enon'gh

to sign a record de with Epic Recordx in 1967. eely 5rst songs were recorded and,

released in 1968.

6. As a rcoixdijsg artist, I r&xorded two a]bum in the late 1970s with

my then paxtnei Peter'The]m, w]nch were not conmercia]ty sxxcc~fu]L I hIsxx worked as



aproducer, producing'music albmns aswell as comedy albums forRobert IQein and

Robin.Williams. Tluough these jobs, I inet John Sebastian, the co-founder, former lead

singer, and main songwriter ofThe Lovin'poonM;. In 1982, I began writing songs with

him and decided at that tixne to become a Ml-time songwriter.

~ '
7; Throughout this pexxod, I contmued myrrh as a songwriter,

1974, I signed my first independent publishing deal w'ith'Chappell Music. Under the

terms ofthis deal, I was a staffwriter for three years'and received a salary draw'of

: $125.00 per week for the first year, which mcreased to $175.00 by the third year.

Betweeri the end ofmy contract with ChappeH and the present, I have worked with a

number ofmusic publishers, both big and small, and have.licensed my songs to a variety

ofx'ecord companies. I have also self-published,my songs at times.

8. I am fortunate to have been a very successful songwriter. About

twenty-Qve percent —. an incredibly high percentage for songvmters—ofthe songs I

bav'e written have been recorded and released..Duong the course ofmy career, I have

had several xnajor hit songs, which have climbed most of the major charts. Mybest-

'nown songs include "Save the Best for Last" and 'The Sweetest Days," both recorded

byVanessa%illiams; CelineDionhas also recoxded 6ve ofmy songs, including I3ie

Last to Know" and 'Hy." I have also had songs recorded by axtists such as Beyond,

'Brandy, Kathy Mattea, Cher and AaronNeville. My songs have appeared on over 65

miHion records worldwide, and I have received numerous awards, including an award

from ASCAP for Song ofthe Year'or "Save the Best for Last." My songs and

productions have appeared on sixteen

GRAINEDLY

nominated recordings. "Save the Best

forLast" simultaneously reached number one.on Billboard's three major chaxts and was



nominated for a GRAMMY as Sang ofthe Y&m;:perhaps the highest accolade a'ongwritercan receive.

9. lmde Ixom myhits, Ihave a catxdog ofover 700 songs that.E have
/

written over the last forty yips,. TMs catalog is my grdatdt asset. IntcNedtual pxopexty is

often compared to real property in an effort to cxpl;nn the rights that-How from it. But

the analogy is imperfect. %hat songwr)ters create is uxuque. Ihe songs that'I have

written would not exist ifI had not composed them. As a siongwriter, I am'ften asked,

'%%at comes &st, the words or the music? Fax xne, the attswer is neixher. %hat comes

erst is the inspiration, which coma in many varieties. 'Ibid inQ&tioxt eventually

becomes a song through many;manyhours ofwxitj'ng and perfecting it, oiten with my

co-writer.

10. I generally @cite about twenty to thirty songs,per year. I am able

to be this prolific because I am lucky enough — th:mks to xxxy prior 'successes —'nbe

able to focus on songwriting alone. I co-wxite most ofay Songs with one @r Wo other

co-writer. Even though I write many songs and have achieved grat sneer~, theway I

am principally compavrated — namely, thxough meehanxcal royalties ~xneans that it is

highly. unlikely that.I wiH ever make as much money as I would have had I chosen

another career. Moreover; because I am a pure songwriter, it is unlikely that my songs,

even those that top the charts, vriH produce the same fmancial rewards as those written

and performed by the industry's big one songwxiter-performers.

11. But i'n choosing to be a sbngwxiter, I chose to live with cert:un

risks. Beginning with the nsost basic, in writing a song, there is a risk.that it vill not he

recorded by an axtist or licensed by a xecoxd label. Even if the song is recorders, it may



not be released. Ifit is released, itmaynofbesuccessM. Ifmy songs are not successM,

I may not have any income to provide for my Sunily. The choice to continue to be a &ll-

time songwriter, given the nature ofthe music business, has not ahvays been an easy one,

:despite knowing that my songs can aud wN continue to aFect people positively.

~ ~ t12. - To fully compxehend thensks facedbysongvmters, ~t ts nnportau

to understand how songwriters are compensated; We do n'ot seH our'songs. We license

our songs to record compames and other groups, in return for royalties,.ifand when they

are sold ur played. %hen I'license a song to a record company, I receive no fee, no

advance, aud no payment ofany Rind. I wiH only receive compensation when and ifthe

recording ofmy song sells or is played on inonitored media like radio.and televisien.

Even ifmy song sells, I am not paid immediately, and when I am, the ate at which I am

compensated, currently 9.1 cents, is low. And, through their agreements with recording

artists, the record companies &cquently demand that'many songwriters accept only 75%,

ofthe statutorJJ rate. The compulsory rates act as a Rind ofmaximum wage; wMe we

may be paid less thari'the statutory rate, we are never.paid more.. Aud, while record

companies cau'adjust what they earn for a song by changiug album prices, I cannot. No

matterhow good orpopular a song is, the songwriter can never earn more than the

statutory rate.

13. " The impact ofthis system on mycareer— notwithstanding my

success — has been extreme. Over the years, my income has Quctuated between highs

and lows, even though the number ofsongs I have been producing has remained fairly

consistent. Each new opportumty is dependent, in part, on the opportunities that came

before and on the success, or lack thereof, ofthe songs I have produced in the interim.



14. Moreover, the risk. as.iociated.with making my living on royalty
\

payments impacts the creative: prccess itself. Knowing'tlat ky kiTi/y to support myself

and my family d@&ends on howxny songs axe received bp the rec'ord 'coxnpaxxies and

listening public; and how subrent opportuniti&z are then affected, magniTxes the risks

ofmy creative choices. It is easier to understand why mainy songwriters ~are hesitant. to

. take chances with their work and how they could feel driven towards, the maxket or out of

the business entirely. In rhy opinion, ifroyalty xates were hi@ex', songwtiteis would be

able to take greater cxxetive gambles, thereby contributing even more fo our culbxre and ''r'ovidingour society wifh an even greater refum on the iinvdfm&t dur riopy6g4t system

makes in creative activities,

15. As a songwriter, even though I am responsible for the creative

products that keep the industry going, my fnumcial remuneration is at the bottom offhe

business hierarchy;. In the encl; with roya]'tyrates as they are now, it.'is virtually

impossible to feel like I am being adequately. coxupensated for my crave contribution.

ONer Challenges Eaxwf Eyy Songxor'iters

16. Songvmtenx have had to Gght on many other fronts to.keeptheir'axeers

viable. The music mdustry as a ~hole has fought a losing battle against ]ntanet

piracy aud, in my view, record companies faHlcd to embrace the 4ligitai xnaxket at'a time

when they could have limited, ifnot prevented, piizacy. While rerard companies have

also experienced losses due to Internet piracy,, pxu,'e songwriters can least afford to lose

this battle as they fack some aftexziatives s.vailable to other industryp'layers to onset fhe'bsenceofxnechaxdcal royalties on pirated music. For exnmple, pure songwriters do'not



xeceive income from t-shixt an'd mexchandizing sales. Once Ihave lost a royalty, due to

an unauthorized download'ofone ofmy songs, I have no way to recoup it.

17. In addxtxon to Internetpxxacy, consohdatxon m the mdustxy has also

proven problematic for songwriters. There are now fewer record labels than everbefore

As the labeIs have consolidated, theyhave trimined theiraxtist xostexs and now sign.many

more songwriter-pexformers.. This leaves fewer spots.on albums for outside songwriters,

like me, who are the vast majority ofsongwriters. All ofthis means fewer oppoxtunifies

forus to have our songs recorded.

1S. Moreover, songwxxtexs have almost no control over the terms of

the deals we sign. The record labels'expanded use ofcontroHed composition clauses is a

critical example of that. These clauses; which reduce the amount the record company

wiH pay in mechanical royalties, began as away for record companies to recoup their

investment in new songvgiter-pexfoxmers and have uow become standard in ahnost aH

performer contxacts. Thus, ifI co-write a song with a songwxiter-perfoaner subject to a

controHcd composition clause, it means that I have little alternative but to agree to be

subject to that clause as well. As a result, Iwill receive only sevcsxty-5ve percent of th'e-

statutoxymechanical rate. The expansion ofcontrolled composition clauses has

effectivelyundercut the mechanical rate. Instead ofreceiving 9.1 cents per song, I

&equentlyreceive 6.8 cents per song. In otherwords, in most cases, I do not even

receive the (already too-low, in my view) statutory rate. Moreover, since, likemany of

my colleagues, I fiequently collaborate on my songs, when I co-write a song that amount

is further split between me and my co-wxiters. Thus, I may actnaHy receive oxdy 3.4

cents pcf song or less.



The ChallengingLife og"a S'ongmr8er Counsels Enr aSigher%'eehanicuMoyaltySate

19. Music is one crfthis country's greatest &Ibm'ssets„The music

industry today generates bHliions ofdollars. That 12 billion dollar indu~ only.exists

,became my colleagues aud I, through hard wodc and perseverance, writ'e the songs that

form its foundation.

20. I understmad t]liat two ofthe purposes ofthe mecbamcal re are to

provide a fair rehnn on a'songwriter"s work and to increase the creative podl ofavailable

works. To fulfill these purposes„ I believe tliat an increase in the mechanical rate is

warranted. As I havepreviously described, the nur6nt mechanical rate does not provide

a fair return on the creative or bueinns investment mad& by the An~ter.

Inlay

opinion, even though.we.work in a pennybusiness, songwriters Sho&dd receivemore than

just pennies.

'1. Moreover„ ifthe n~ecloniwl rate is not intxeased,.many

songwriters will be forced to abandon their cmeas and many others — inchtding the

promising members of tbe next generation—— will chooSe never ~to ptnsue their

songwriting'drys id the Grstplace, An obvious cons+uence wiH~be that the creative

pool ofsongs wBI be dimunished. Increasing the, mechmicajl rate wil} help ensure tbat

songwriters are able to support them&elves and their familial aud be able to continue to

contribute to Americ'm culture @ad the world economy.

'.



- Declaration

Dated:

I declare.underpenalty ofperjury that the forejoin@ ia true and correct-
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1. My name is Victoria Shaw and I live in Nashville, Tennessee. I

have been a songwriter for over twenty years I make this statement to: (1) describe the

'mportant contributions ofAmerican songwnters; and f2) emphasize the need for an

increase in the statutory mechanical rate.

MyLife as a Son~rirer

2.. I first became interested m music when I was very young growing

up in Los Angeles. Wheri I was 13 years old, I started my own band and began writin

songs forus to perform; When Iwas 18, I moved to New York City and split my time

playing the piano in various bars and working at a recording studio, High Rise Sounds.

Surprisingly given the New York music.scene at that time, I fell in love with country

music during this period. In 1982, I began travelling to Nashville as often as I could in

order to perform, ne'hvork, pitch the songs I was writing, and basically try to "make it" as

a songwriterand recording'artist.

3. But mahng rt m Nashvdle was not as easy. as I thought rt would

.be. It took me eight years to get a music publishing deal. During that'time, I drove back



and forthbetween Nm'r York andwaLshviHe. In'.Mew York I stHl playedipiano in bass to

support myselfand allow me: to spend as much time in NashViHW as pos&iblo. Since I had

no music publisher, Iwas unable to get songs recorded, but I didl not, give up. I kepi

, writing and kept pitching my sorigs to music.publishers. I reaHy IBked the community of

songwriters in NashviHe„'which, in my opmion, iis the.last antler for pure songwriters,

and I was determined to:find a pnmanenit place within that conununity.

4.. In October 1989, 15n;ally'obtained amusic publishiug contract

with GaryNoma Music. Having a publiisher mande all the djlfferlencel; inmy career. Gary

Morris was able to pi'tch my,songs to artists and record compania i6 a way that.I could

n'ot on my own. It had taken eight long yeari. but thanks in large pajC to my publishing

deal, I became something ofan overnight success.

5. In fact, starting with the y~m I signed with Gary Morris, I had

three number one hiLs'ithin a twelve-month, period. In !199k,~Brooks relmsed

'The River," which I hadl written two ye;us earlier, aud whichultimately won a 1992

ASCAP award. In 1993; Doug Stone recorded a!ad released ~Too BusyBeing.in Love',

which won an ASCAP award that year. Also in 1993, John Michael Moritgomay

released "I K,ove the Way You b&veMe,'1uch received an ASCAP award in 1993 and

a 1994 Academy ofCountry hlusic Awol. !Later, in 1995; GarthBrooks remrded and

released "She's E;veryWoman," which a'iso won an ASCAPAward.'.

Since those &st successes, I have lbeen ab!le to work as a full-1'mme

professional songwriter. Althog~p irj~tiaHyI had woriked~. as a performer as weH,.aud.

released my own albtuns in 199Z and.1994, I dec.ided to devote myselfto writing.



7. As a songwriter in Nashville, I am very fortunate tobe in good

company. I considermyself to be a very versatile songwtiter,. Although Iprefer to start

with a great opening line and work'from there, I am comfortable writing either lyrics or

.music &st. I enjoy writing songs inmany genes and worhng with a wide range ofco-

writers.

8. 'ongwriting is a fuB-tunejob forme, and as the onlyperson

working outside myhome, my songwriting needs to support my family. I am fortunate to

have had a string ofhits. My songs have appeared on over 65 million records. 'The

River" alone has appeared on over 4S.million records. But.i know aH too well that the

life ofa songwriter is one offeast or famine. Hven in my successful periods, my husband

and I are careful about living humblyon our earnmgs. We always attempt to over-save.

The:highs and lows ofprofessional songwriting are both very deceiving a'nd very sudden,

and I know that I need to be 5aanciaHy cautious ifI am going to be able to continue to'do

what:I love — write songs — as a career.

9. In adchbon to my personal creabve mterests, I am.dohcated to

advancing the interests ofthe songwritmg connnunity in general. To that end, I am a

member ofthe NashviHe Songwriters Association International and have been for about

ten years. The Association is a national association ofsongwriters whose pnmary goal is

to protect the rights ofcunent-aud future songwriters aud to educate them, and the music

industry at large, about issues ofparticular concern for songwriters. For the non-

'rofessional songwriter, we offerpitch opportunities, workshops and songwriting

cntiques. We also travel to Capitol Ml to educate membets ofCongress aboutcopyright'rotection

and Internet piracy. For example, I testi6ed on Apn126, 2006 before the



Sen'ate Committee on the Judiciary about the futmu ofthe music.iindustxy given the xiise

ofdigital music aud the need to establish.parity between xjliQerent digital music services.

Challenge Eaced bygiong~i'ters

10. Without the song, therewould be no mastic mdustry. '1%e

American music indus1xy is a bBlion-doHarbusmess. In my mind, that indicates that the

songs— and the songxeitexsn~insible f'r ttxeir creation—'are'dohxg a greatjob.

I I11.. ¹vexthi.les.s, Amerxcan songwxxters are stxugghng. Over thepast

ten years, a number ofprofessional songwriters have beext forced'to gjve up their careers

'due to loss ofincoxue resulting from development.; such as the consolidation ofradio

stations, corpoxate mergery in the xnusic induslxy snd Inteixuet'piracy. I hxow anmnber of

songwritets who have lxad songs recorded by big-xxame artists but were simply unable to

sustain a career as a pmfessional simgivritm. 1Unhes the mechanical'royaltymte is

increased, this site@on is hkely to woxsen and even more songwxiters will be forced to

leave theprofession.

12. It is also increasingly dif5mlt to have a hit'song. Only a small

pere'entagq ofprofcasional son1pei'texs will ever write a number one song.. An even

smallerpexcentage will be;able to xepeat that succim. I know'oi'v lucky I am to'have

had a number ofhits. I also know that the chance of~ting thxtm in the future is slim.

13 A large poxtiion ofxxiy income comes &om xnechanical royalties.

Although songwritiing in Nashville is tmahA as a 9 to 5 job, unhke other 9 to'5 jobs, my .

income is not steady. I. only eaxn money when I have ahit song, and getting that hit is

never guaranteed. My songs generate other foxxns ofincome,'such as pexfoxxixance

royalties and synchronization rights, but these amounts are also modest. %he xew'ards



frumpy biggest successes havenot mad'eme rich, for even having a'song on amiHion-

selHng album won' mate me, as a songwriter, a xmHionaire.

14. The widespread use ofcontxolled composition clauses also

pxesents amajor chaHenge forsongwxitexs.'hese.clauses further reduce themechanical

royalties songwxiters and music publishers can receive from songs thatare co'-wxittcn by

recording artists. TypicaHy, record labels will place a limit of75% ofthe statutory

amount on the royalhes we receive.'ongwriters and music publishers have very liNle

baxg'nning power in these situations.'e can nevernegotiate the rates up, but everyone

can negotiate us down, and contxoHed composition clauses axe frequently the fust attempt

.to do so. I hardly.ever earn the full statutoxy rate.

15; Efforts to fight back against the use ofsuch. clauses wiH onlyhurt

my own career, because my songs mill get puHed from new albums. For example, "The

River" was slated to be.included in the new Garth Brooks box 'set released byW~
Although I am thriHed at the sales boost this brings my song, because I am subject to the

controHed composition clauses in the deal, I wiH only eaxn halfofthe royalties I could be

earning. In situations such as these, songwriters are forced to adopt a "something is.

better'than nothing" mentality, but that hardlyprovides areal incentive for ourpontmued

creative'efforts.

. Role ofMusic Publisfiers

16. Staxting with Gary Norns, music publishexshave played a big role

in'the development ofmymusic career. Over the years, I have worked with a number of

music publishers, includingMaverick Music, started by Madonna and now owned by

Warner.Bros., Deston Songs, founded by songwriter Desmond Child in 2000, and BMG .



Music Publishing, my cuxxent music publiisher. I have also.self-published my songs at

: times.

17. The role ofa music publisher can take many forms. Music

pubhshexs are oSen xeyonsibjle for pitcl6ug a. writer's songs ito axtist.„'pxodums or A&R

depattmcnts at record labels. Music publiishexs cxax bW critical at the early stages ofa

'.songwriter's caxeerwhen the publisher may take on an unproven songwriter:md develop

him or her to'a point where new songx are really xuad y to be recorded. Ihave recently

started acting as a musie publisher myself"„ thxough Shaw BnuffSongs, a company that I

setup. I am'working with one: songwriter at the moxnent,~ aud, helping her'develop as a
e

songwriter,and recordihg satist. I:know that iit is ve'xy,impoxtaut fornew songwriters to .

le'am fxojn and be encouraged by xnore expenenced songanitexs, so I have also tried to

"introduce her to other ~wntexs within the coxnxnunity.'g»
My music publishers have been paxtly responsible for the release

ofsome ofmybiggest hits. Gaxy-Moxris, for one» tirelessly prom'oted "Too Busy Being

. in Lov'e»» and "I Love the%'ay You Love Me," and thbse 'e66xts I'ed directly to their'.

recording and release. Mare recently, the promotional staKat BMG successfully pitched.

one ofmy new songs, which vriH .eoxx be recorded'as,'aduet byReba McButire and Kelly

Clarkson.

19. More inxpoxtantly, music publisher» have allowed me to focus on

. the creative process ofsongwriting by'focusing on the adxninistxative details ofg~Ning a

song recorded They have also provided the fxnancial support for my creative endeavors.

Duxmg those perio'ds when I was selfpubhshi+ in contrast, while I may havebe:n as



satisfied with the quality ofmy songs, I struggled more financially-and.my entire.family

was forced to scale back our aire'ady modest lifestyle.

The MechanicalRoyaltyRate Should be Imreased

20. I recognize that I am extremely fortunate to be able to write songs

professionally. I have had a number ofliit songs and have experienced a great dealof'uccess.

Nevertheless, because ofthe structure ofthe compulsory license system, and

with xites at theircurrent levels, I am not being fairly compensated for the effort's5make

'nd risks I take to continue to be a professional songwriter.

2L Wnting songs is an mcredibly labor intensive.endeavox; And

described in detail abov .the fiuancialxesults e far om aranteed. There is no

as x

ar & gu

certaintywith xespect to the amount I will.earn 5om year to year', and no way to establish

a fmancial routine. The personal and family stress caused by this situation can

detrimentally affect my ability to pxoduce the soxt ofsongs I need to produce in order 'to

cbntinue woxMng as a songwriter: An increase in'the mechanical rates will alleviate

much ofthis tension, provide a higher level ofguaranteed revenue, and allow me to focus
\

on writing more and worry about paying my bills less.

22. An mcrease m the mechaincal rates will also help to decrease th

clear disparitybetween what songwriters and music publishers earn on our songs and

e

what record labels earn &om the same songs. Not only are the labels See lrom statutory

'imits on their revenues, but, as I descried above, they are able to manipulate the royalty

rate through controlled compositions.so that songwriters and music publishers receive

even less than the current rates allow. Once again, I hardly ever receive the fuH stahitoxy

rate for my songs.



23. Increasing the statutory rate wiH also bene]Iit music pubhshers.

They would earn more from their efforts, thereby allowing them to continue; and. eveu

expand,. the creative aud,5naniciai support theypmvide fur songwriters. Additionally,

music pubhshers would be able to rwwp the advances they.give songwriters at a faster

rate.

24. I understand tie mech:uncal.royalIies are mayst to maximme the,

nmnber ofcreahve works available and psevuie an jneentve for continued creattve

cont'ribution. Yet the current rate'i: have created a situation where no pure songwriter can

expect to make a liiv'ing from a songwjiting career. This actuation'rives potential writers

away Goin the business, rather tlian'encouraging them to join'it, thereby frus(rath'he

very purpose for which the rates were established„ Increasing rata now would help to

reverse these trends. Songwriters and mu.&ic publIishers would then be able to'take

advantage ofthe increasing pmsptrdty of themusicin'dustry, an htdustry that„ in the most.

basic-way, is'built on the songs wc create.



DecEaration

Dated:
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1- 'yname is Stephen Paulus and I hve in St. Paul, Minnesota. I'ave
been a composer ofopexas and other "serious" music for 30 years. I submit this

st'atement to describe the impoxtant conhibutions American composers make to the

American cultural landscape and to show why theTribunal should adopt an appropriate

increase in the statutory iate for mechanical xights.

2. In brief, my ability to earn a living in my.chosen profession is

entirely dependent on what I cau earn for the intellectual property I create. I am

fortunate to be considered ox'xe of the most successful American coxnposers ofclassical

music ofmy generation; My music has bccn pcrfoxmcd all over the world.and has been

recorded on more than GRy records and Cos duringmy career. Yet I receive only a

smaB.amount each year lrom these recordings and mustmake my living on commission

fees for majorpieces. Those who have recorded mymusic have been able to earn

greatersums from those recordings than I. Amodest increase.m the statutory rate

would provide a fairer retuxn to the composers who make the whole recorded music



mdustiy possible. It would impose little additional burden on those who use our words

and music.

Background

3. I have long had an interest in music„Both ofmy pmenl's had

musical backgrounds. M'5r mother, a homemaker and 'an~ interior designer, studied piano

while she grew up and played at home when I was growing up. My father worked at

3M and was an oxganistby avocation He played at chmzh and uras a talented

improviser. I have fond memories ofhstening to him play the pipe organ, and I'beheve

that it was while doing so that iny own desire to create began. My father had au old

Reed organ on which he used to pmctice at home, and'I. tarted playing on tlet; I did

not have any real piano lessons until I waIs ten years o1d.

4. I was always mtcrested m composers. I read buographuw oi them

— when I was young„Vrhen I was aibout twelve, I found some blare music paper in the

piano beach, aud I started fiBiing iit up with notes. I s'oon'be~ ~ting short piano

pieces. They were not too original; but my pia'no tea'eh'nd&uraged me.

5. I con'hnued stud~ring piano through college and received a BA. in

-piano performance and a hbetul arts degree 6~m the University ofMinnesota. I

realized while I was in cojilege that I &hd not want to be a perfomter. I went to graduate

school at theUniversity o:f'Mi'nnesota and received a Master's d~ and PhD in

composition.

6.. In 1973, LibbyLarscn, a fellow grmiuate shrdent (and now,

successful composer), and I, xnspired by our ~~erience at the University ofMinnesota,

started the Mnmeseta Compo!mrs Foram. This organization,'which began w'ith a $4(N



'student.activities grant, eventually grew into the American Composers Foxum, now the

largest composer savice orgamzation in the world, which has a yearlybudget of$2

million. It is.committed to supporting composers and developingnew markets for their

music. Its programming reaches composexs and communities in aH 50 states. The

Foxum supports composers'rtistic and professional growth through a variety of

commissions, performances, readings and fellowships. In addition to work with the

Foxum, I have also saved on the ASCAP Board ofDirectors as the Concert Music

'Representative since 1990,

Life.as a Composer

'7. %hen I co-founded the Minnesota Composers Forum, which is

now known.as the American'Composers Fonun, nty erst perfoimances were by

graduatemusic students who gathered together to playpieces we had cdmposed for my

classes. These included one ofmy Srst pieces. "Three Elizabethan Songs" for soprano

and piano. My graduate advisor, Paul Fetler, a composer, told me that the pieces "were

not bad." I was encouraged by what I knur were words ofhigh praise lxom an

accomplished composer. Anotherprofessor told me that he enjoyed my.work, and I

realized that I might actually succeed as a composer.

tL XhaveanaKmty for.wntmg forvoice. Isangma chon mlngh

. school and enjoyed accompanying many singers during my graduate school years. I am

fascinated by the range ofcolor and power in the human voice when paired with words

alld sound

9. I.did not originaHy intend to write opera music, nor did I grovr up

going to the opera, but xny teachers and othexs recognized dramatic qualities in my



instrumental woxk, and I was encouraged to focus on opera. While I was Gaishing my

PhD, the Opera Theab.'e ofSt. tunis asked me to write a ione-act opera to commnnoxate

its twentieth anniversary season. I was sinpxi'sed ~by the ihvitatiojn bdcauhe I had'never

wiitten an operabefore. Nonetheless„ I accepted the assignment au'd wrote my first

opera, "The Village Siinger." "The.Viillage Siinger" has been performed numerous times

over the years by more than fifteen opera companies,~ includitig the¹wYorkLyxic

Opera and the Mixniesota Opera.

rk10. 8!ince that Gist opera, I have'beth cohmissibned'by'the¹wYo

Philhaxmonic, the Cleveland Orchestra, the Atlanta S+ghoky 6rchMg Minnesota

Orchestra, the Dallas Symphoiiy Orchestxu, the Houston Symphony Orchestiz and the

St, Paul Chamber Orclieslra. I haveyaitten ten operas. Some ofmy well-known

opexas include, "The Postnian Always RiiIigs Twice," and "Heloise arid Abelard.*" "The

Postman Always IGngs Tivice," was the first ice!rica'n Ojpera! to be p'erformed at the

Bdinburghpcstival, which, is the prexmer.inteinationaIt f&tivajl fojr classical'music, opera

. and theater and one of the most important cultural celebx'lions in the woldd.

11. Orie ofmymost recent notab}e'works is entitled "To Be Certain of

the Dawn," which pxeniiered in November.2005. "To Be Certain ofthe Dawn" was

commissionexl by the Basilica ofSt. Mary in Mmncal'iolis; Minuesohi and &'st

performed by the Basilica ofSt; hhxy Choir and Children's Choices sn'd theMinnesota'Orchestra

to commemorate the sixtieS annivcssaiy ofthe hbization oftheNei death

camps at the exid ofWorld%ar II. I feel that this is one ofmy most signi5cant works,

because it:demonslxates the important role music plays in givmg.voice to the human

spirit.



12.. In addition, mywork has been performed by the Los Angeles,

philadelphia, and St. Louis Orchestras. the ¹tional Symphony Orchestra and the BBC

Radio Orchestra I have served as Composer. inResidence for the orche'stras ofAtlanta,

Minnesota, Tucson and Axmapolis. I have also received fellowships Rom the

Guggenheim Poundation and theNatioxll Bndowxnent for the A'rts

13. My choral works hayebeen performed and recorded by some of

thexnost distinguished cho'ruses in the United Slates and throughout the world,

including the Master Chorale ofWashmgton,SC; the¹wYork Concert Singers, Dale

Vfaxland Singers, the Los.Ange1es Mastex Choral, Robert Shaw Pestival Singers; New

Music Group ofPhiladelphia, and the Moxmon Tabernacle Choir.

TheNeehaaiealPateShould behsereaeed

'4. I am vcxyfoxtunate that I am able to make aliving as a composer.

¹tmany composers ofserious music canrely en the proceeds oftheir compositions.to

make a living. Most need to so soxuethmg else to suppoxt themselves and their faxuilies.

Por example, many ofmy colleagues work as professors and mite music on the side. I

knew that I wanted to devote all ofmy energies to being a creator. I made a pactwith

my wife that I would txy to make a living as a composer for three years aftergraduate

school. Vfe agreed that ifit did notwork out, I would apply for a teachingposition.

Fortunately forxne; it worked out. I am vexy grateful to be considered one ofthe more

successiul composers ofmy generatioxL

15. - Puttmg aside the grants I have received on occasion, my entire

income comes ixom the proceeds ofmy compositions. These pmceeds are ofa number

ofprincipal types: commission fees for compositions; rental fees for the'musical



materials, includiing scorn and parts, mechanical royalties Som the sale~ofmusical

woTIcs~ aud perfo:nuance ro+cdtlcs

16. Most ofmy income comes through commissions. They can vary in

a'mount Irom $6,000 for a shorter piece to $][00,000 for a full opera. Oa average it

takes me 13 to 14 months to write a full opera. I then have'to spen'dmore months

working with the opera company to:5na&e and perfect the Work And I haVe td work
1

hard to secure such commissions in the fust place. )Phile Ihave had many

commissions in the past, therb is never a gmaantee that Iwill receive'them in thu future.

17. jEven though I only reccdve a sum)i portion ofrny income &om

m'echauical royalties,, evcay penny I receive counts. Perforrnauce ro~jralhes aie rarely

significant for a composes ofscriious music given the linuted aiqrlay it receives. Music

in the classical genre does not sell lilce pop, country 6r+ kngs, soLedhanical'oyalties
comprh:e a much smal}n portion ofserious cor'apoaers'ncomes. But, that

does'not mean that we should not be compacted fairly for ourwork. I am one ofthe

most Sequently reco&4ed contemporary composers and.my songs havebeen recorded

on'more than fiRy CDs. My best-selling work is-apiece Rom my opera fhree

Hermits," erditlel "Pilgrim's Hyam."'his ~tort pierce SasSeen~ded

approximately thirty. time'and, through those deals,'approximate;ly 30;000 CDswere'ade,

which is widely regarded as a veryhigh nmnber for scnous mnsicbutwould not

even constitute a "go'Id" record. I esllimate tie I have earned $13,000 in mechanical

royalties for that piece; Sais Eigure includes the publisher's share,i as I am'urrently self-



18 An jncrease to the mechanical rate is important to music publishers.

as well. I am currently self-published, but when I was erst starting out.as a composer,

my music publisher Buropean American Music ("BAM") was instrumental to my

success and development as a composer. For example, BAM helped me to procure a

verypxestigious commission Rom the Naumburg Foundation. I was comutissioned to

write a quintet forbrass, which was performed at l,incoln Center. This commission

was important both for the money it provided arid for the level ofprestige it added to

my career. BAM was also crucial in my getting the rights to. the story for 'The

Postman Always Rings Twice," which was adapted Bout the book ofthe same title. As

I wrote this opera when.I was a relatively new composer, I did not have the clout to

. obtain the rights myself. Instead,.the president ofBAN helped me by obtaining the

rights forme.

19. I did not become a composer to earn money. In'fact, I believe in

: the words stated bymusic theorist Johann JosefFux, "He who would seek riches should

seek elsewhere." However, I am a Rinbelicver that the creators in our society should

be compensated fairly forwhat theyproduce. Music is a touchstone for our culture and

our lives. Yet, currently, manycomposers are forced to scrape by or rely on teaching or
t

oth'erjobs to support themselves. Vfe need.an increase'in the mechanical royalty so that

we can keep creating..
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1. I, William M. Landes, am the Cliiton R, Musser Professor ofLaw and Economics

at the University ofChicago Law School, I received a Ph.D. in Economics &om

Columbia University in 1966. Since that time, I have taught economics on the

Seulties ofStanford University, Columbia University, the Graduate Center of the

City University ofNew York, and the University ofChicago {where I have been a

professor at the Law School for the past 33 years). I specialize in the economic

analysis of law, industrial organization and intellectual property. At the

University. ofChicago Law School, I teach courses on economic analysis of law,

intellectual property and art law. I have taught and published extensively on

antitrust and intellectual property matters, and I co-authored a book with Richard

A. Posner titled The Economic Structure ofIntellectual Prouertv Law, which has

been translated into several languages and recently received an award 6om the

City ofVenice for its contribution to "inteHectual property culture." From 1991

to 2000, I served as Editor ofThe Journal ofLegal Studies and &om 1975 to

1991, I served as an Editor ofThe Journal ofLaw and Economics, both ofwhich



are leading acadenuc journals in the field of law aud economics. I currently serve

on the Editorial E/oard of the Journal of..'.Cultural Economics. I served as President

of the American Association ofLaw &d Economies in 1992'-93.

2. In addition to my academic experience., I am Chairman Emeritus of Lexecon, an

econonucs consulting firm that I co-foitndkd i6 1977 &with Richard A. Posner and

Andrew M. Rosenfield. At the time ofthe filii'ig ofmg odginal written testimony

in this proceeding, I was Chairman ofI'eafGr6up ~LLC, 4heie I 'worked &om
+

2003 to 2007. A copy ofmy curriculum vitae that lists my publications and

identifies cases in which I testified in the four years preceding the 61ing ofmy

initial report is attached as Exhibit A to this report. A list ofdocuments that I

considered or relied upon in connection with my initia1 and amended reports is

attached as Exhibit 13, and such documents include', CA 17 to 49, 101 to 125, 151

to 178, 218 to 221, 251 to 432 and 512 to 580, as well as COA 1 to 13, 50 to 206,

and 400 to 458, which are incorporated herein. I am being compensated for my

time at the rate of $900 per hour,

I. INTRODIJCTION PiNI) SUMMARY OF CONCLUSIONS

3. I have been asked by counsel for National Music Publishers'.Association, Inc.

("NMPA"), the Songwriters Guild ofAine6ca hnd'he Nashville Songwriters

Association International (collectively, the "'Copyright Owneis") to offer my

opinion on whether the Copyright Owners* proposal for statutory rates for

compulsory licenses to make and distribute~ ph6noi ecords ("m.echanical licenses")

under Section 115 of the Copyright Act is reasonable and satisfies the criiteria set

forth in Section 801{b) of the Copyright Act. This amended report incorporates

information I have reviewed that was gdthei..ed through the discovery process.



4. The Copyright Owners have proposed the following set ofstatutory rates for

2008:

a. For physical phonorecords, a penny rate equal to the greater of 12.5 cents

per song or 2.4 cents per minute ofplaying time or &action thereof;

b. For Permanent Downloads, a penny rate equal to the greater of 15 cents

per track or 2 9 cents per minute ofplaying time or &action thereof;

c. For Limited Downloads, a rate equal to the greatest of (i} 15 percent of

revenue attributable to music; (ii) one-third of the total content costs paid

for mechanical rights to musical compositions and rights to sound

recordings; or (iii) the greater of $ .0033 per use or $0.00064 per minute of

playing time or fraction there'of;

d. For Interactive Streaming, a rate equal to the greatest of (i) 12.5 percent of

revenue attributable to music; (ii) 27.5 percent of the total content costs

paid for mechanical rights to musical compositions and rights to sound

recordings; or (iii) the greater of $.00275 per use or $0.00053 per minute

ofplaying time or fraction thereof;

e. For Ringtones, a rate equal to the greatest of: (i) 15 percent ofrevenue; (ii}

one-third of the total content costs paid for mechanical rights to musical

compositions and rights to sound recordings; or (iii) 15 cents per ringtone.

All penny and fractional penny rates would be indexed prospectively for periodic

changes in the CPI.

5. Section 115(c) of the Copyright Act provides that "the exclusive rights... to

make and distribute phonorecords of [nondramatic music works] are subject to

compulsory licensing." The compulsory license becomes available once a



recording of the copyrighted work has been distributed to'the'public with the

copyright holder's authorization {"first use"). '~I'he~ Act provides that "the royalty

under a compulsory license .;hall be payable fot every~ph6not'ecord made: and

distributed in accordance with the license."

6. Historically, "'phonorecords"'ere physical prci'due'ts, ."tarting with player piano

rolls in the early l'. 900s, and then followed by garkophonc! records (analog sound

recording devices such a,i 33, 45 and 78 rprn re'cords attd I.Ps), 8-'track cartridges,

cassette tapes and then.CDs. Since the 1990s, digital Products nolt eritbodied in

physical media have gained sales. The law recognizes'ha't these 'also fall under

Section 115: the grant ofa compulsory license entitles the licensee to distribute

or authorize the di.stribution of a phonorecord... by means of a digital

transmission which constitutes a digital phonorecord dehvery,, regardless of

whether the digital transmissiion:is also a public, petfortnance of the sound

recording.... (Section 115{c)(3)(A))."

7. The last litIigated proceed.ing to set a compulsory liken~e Nte took pla'ce in 1980..

In that proceeding, the compulsory rate for a mt:chanic'al li'cen'se was 'set at 4

cents, with scheduled increases effective in 1983, 1984 and 1986 to 4.25 cents,

4.5 cents and 5 cents, respecti.vel y. As a result of voluntary agreements the rate

has moved subsequently in incremental steps to'he'Went rate of 9.1'ents.'.

Each of these rates was denominated as a numbler o'f cents (knbwrt as 'a "Penny

rate"). Consumers purcha.sed embodied music in discrete units or "bundles" — an

My staffat Leafprepared a, figure which shows tlhat the statutory rate of two cents tlhat was set in 1909
wouid have become 41 cents today:if it had been adjusted for changes in the CPI from 1913 onward
(the first year that the CPI was reported).
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LP, cassette tape or CD, for example — and the associated royalty obligation for a

compulsory mechanical license was a penny rate multiplied (generally) by the

nmnber of individual compositions, or songs, contained in that physical product.

In effect, this meant that the more songs included in a bundle, the greater the

mechanical licensing fees and the greater the cost and price of the recording.

9. This norm established uniform pricing equivalent to an "average" price for "hits"

and "non-hits," since most LPs and CDs contain a mix of the two. The transition

to purchasing individual songs (mainly "hits") in the digital world (i.e.

"unbundling") represents an increase in the average value ofmusic sold but a

likely reduction in compensation to songwriters from music sold unless the

mandatory rate rises to offset the likely decline in the total number of songs sold.

10. %'ith the advent ofdigital transmissions, music distribution models have become

vastly more varied and today are rapidly evolving. First, there exist today a

number ofsubscription services for which the ultimate consumer pays a fixed

monthly fee, but does not pay a per-unit fee for each downloaded or streamed

song. Today, that fee generally does not depend much on whether the subscriber

downloads 10, 100, or 1,000 songs, or indeed on whether the subscriber

downloads any songs at all (although the fee may vary depending on whether

songs are transferable to a portable player).

11. Second, certain online music services limit the time that and/or the location where

music can be stored. A service may permit unlimited downloads for a single

monthly fee, but those downloads are rendered inaccessible if the next month's

fee is not paid. Some services provide interactive streaming where', in effect, the

download is delivered for listening at the user's request. Some services limit the



number ofcomputers to which a song maybe dowhlokded and sdme'do rtot'ermitthe downloaded songs to be burned to a CD. I understand that, irrespective

of the business model used to distribute musical cdmpbsitio&, amechanical'icense

is requiretL

12. Apple's iTunes currently is the most popular full digital download service

Information produced by Apple during discov~ sho4s Sat~tip it sells oVer'ongsin the United States each quarter. The vast majority ofonline

purchases ofmusic are ofsingle tracks (unbundling), and only a &action ofsales

are offoll albums. For new releases, in partindar, kojtt users'bu) individual

tracks or songs (typically "hits") and not CDs dr alburks. ~ This shift to

purchasing "hits" fundamentally transforms the compensation likely to be paid to

creators who now only receive mechanical royalties fo'r '%its"'but are not

compensated for the greater average value ofa hong mhde~podsiblh by unbundlikg'nd
the possible loss ofroyalties on non-hiQ previously bundled with'Os.

13. An important question I address in my report is whether the rates and terms of the

statutory mechanical license should be the samb fR all'typ'es ofmusic distnbution

business models. Prom an economic standpoint, I conclude that the rates and

terms of the compulsory license should not cause consumers and other users of

copyrighted music to make ineAicient choices across distribution types (i.e.,

See ITunes Music Store PAL, DIMA 2006-3 CRB DPRA003808-3832, attached as Mxiblt COA1'y
analysis of the RmlNehvorks Top Tracks data produced 6 disI:os6 thik matter ChouIs tLtt a'inglesong typically accounts for more than approximatelyI per'centofthe doenloads Som any

album. SeeDIMA~006-3 CRB DPRA046456-47348.DIMA 2006-3 CRB DPRA047349-48721;
DIME 2006-3 CRB~PRA048722-50092; DIMA 2006-3 CRB~PRA050093-51461;
DIMA 2006-3 CRB DPRA051642-53517; DMA 2006-3 CRB T1PRA053518-54894;
DIMA 2006-3 CRB DPRA054895-56275.



choices not affected by true resource costs). The new business models for delivery

ofrecorded music are substitutable for one another, and so it is economically

appropriate to provide a common framework for licensing mechanical rights

based on the value of the underlying music. However, it may be economically

efficient in certain cases for the statutory price and terms to differ for different

types ofmusic embodiment aud delivery to take account ofhistorical licensing

practices and thereby to avoid costs associated with disrupting established

practices. For instance, while a penny royalty rate has been used for over a

century to license physical music products, agreements between the record

companies and subscription services that were produced during discovery show

14. The rest ofmy report is organized as follows. First, I review and explain the

economic principles that guide my application of the four objectives in Section

801(b) of the Copyright Act that the CRJs are required to apply in determining the

statutory mechanical license rate. Second, I describe the terms of the current

compulsory license and how the economic principles that I identified are refiected

in the license rates and terms. Third, I describe the Copyright Owners'roposal

for the statutory rate for physical products and permanent downloads and explain

how this is consistent with the economic principles underlying the four objectives

that the CRJs must consider. Fourth, I provide a similar analysis for (a) limited

downloads and (b) interactive streaming services, again explaining that the
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Copyright Owners'roposal for statutory rates for these services is reasonable

&om the standpoint ofeconomic.. Finally, I explain why the CopyrightOwners'roposal

for statutory rates for ringtones is reasonable.

15. All of the parties have produced a substantial volume ofmaterials during

discovery. None of the information I have reviewed in connection with this

amended report alters the conclusions in the report I originally submitted about

the reasonablertess of the Copyright Owners'rttpohed ratios. IIndc',ed,'as I discuss

throughout this amended report, the information that 1 have reviewed supports the

concltrsions rea.ched in. my initial report.

II. THE ECONOMIC PRINCIPI. KS EMBODIED IN THE FOUR
OMKCTIVES

16. The economic principles that underlie copyright; law are well establiShe." By

granting copyright protection to creators of "expresaive works„" such as musical

compositions, s:ociety provides economic incentives for their creation. Copyright

law gives the copyright holder the exclusive right to prevent others from copying,

distributing., adapting and publicly performing the copyrighted work without

authorization. Without such protection {and subject to qualifications such. as fair

use), persons could use these works without providing any compensation to the

creator, which in turn would reduce the incentive to create the work in the first

place.

I discuss the economic. ofcopyright law at length in my book co-authored with Richard Posner
entitled The Economic Structure of l[ntellecntal Pr~oe~Law (2003).

-8-..



17, Copyright protection also generates access costs, however, because the price

charged for copies generally exceeds the marginal cost ofmaking and distributing

copies in order to provide revenue to compensate creators for the time and effort

in creating the work. Access costs fall on both consumers and creators of

subsequent works, who reduce their use of copyrighted works in response to

higher prices made possible by copyright protection. From an economic

standpoint, the principal doctrines of copyright law best can be understood as

efforts to promote economic efficiency and social welfare by balancing the

benefits &om providing incentives for persons to create and distribute copyrighted

works against the costs of limiting access to these works.

18. I use the term "creators" in this report to refer to both the actual songwriters of

copyrighted music and the publishers who may hold the copyrights to the music.

When I discuss the costs of creating music, I include the time, effort and other

costs of songwriters and publishers. Publisher and songwriter statements

submitted in this proceeding explain that publishers often find, nurture and

finance songwriters until they are "discovered" or {if they are singer-songwriters)

obtain a recording contract.

19. The "compulsory" mechanical license eliminates the creator's right to prevent

others from copying and distributing his work without his consent and thus limits

the protection afforded by copyright law. Although the market generally does a

better job of establishing efficient prices and providing incentives for efficient

production than does a regulatory body, there are some circumstances where a

compulsory license that grants rate-setting authority to regulators might better

promote economic efficiency. One such circumstance is where the transactions



costs ofmarket arrangements are, so high that they deter otherwise value-

increasing licensing transactions. In this circumstance, a compulsory license may

enable such transactions to occur. Another possible circumstance is where one

party has acquiired substantial monopoly power'and is able'o extract inefficiently

high prices that produce large access costs. Here a compulsory license could limit

the exercise of monopoly power, reduce access costs and still provide sufncient

incentives to produce the product.

ZO. I understand that the compulsory mechanical license for musical works was

initially instituted to provide a mechanism for licensing mechanical rights and

possibly avoid the uneconomiical effects ofmonopoly. Today, it is unlikely that

concerns about transactions costs or about monopoly power provide economic

justification for the compulsory mechanical license (I discuss below why

transaction. costs likely are low and creators lack market power), However, my

task is not to consider the des:irability ofa compulsory license, but. rather to

evaluate whether the Copyright Owners'roposal for rates for that license is

reasonable given the statute as it exists today.

:Zl. Copyright law guides the C1Us in detenruning the apprbpriate statutory rate for

the compulsory mechanical license. .'Section 801(b) of the Cop yright Act provides

The rates applicable under sections 114(f)(l)(B), 115, and 116 shall be
calculated to achieve the following objectives:

. (A) To maximize the availability of creaiIive works to the publ:ic;

(B) To afford the copyright owner a fair return for his creative work
and the copyright user a fair income under existing economic conditions;

(C) To reflect the relative roles of the copyright owner,and the copyright
user in the product made available to the public with respect to relative
creative contribution, technological contiibution, capital invesiment,



cost, risk, and contribution to the opening ofnew markets for creative
expression and media for their communication;

{D) To minimize any disruptive impact on the structure of the industries
involved and on generally prevailing industry practices.

As I show below, the CRJs* consideration of these four objectives in setting rates

for a compulsory license holds out the prospect of both enhancing the incentives

to create musical compositions and limiting access costs, thus promoting

economic efficiency.

22. The first and second objectives that are identified in Section 801(b) of the

Copyright Act — "ft]o maximize the availability of creative works to thepublic*'nd

"[t]o afford the copyright owner a fair return for his creative woJk and the

copyright user a fair income under existing conditions" — are closely related in

their economic interpretation. Both imply that the statutory rate should be set at a

level that provides both adequate incentives for creative efforts by songwriters

and access to copyrighted works {i.e., that limits access costs). The prescription

to provide incentives for creation through a fair return for creative work calls our

attention to the potential problems that would arise &om setting a compulsory rate

that is so low that it does not provide adequate 6nancial incentives for persons to

create music. To be sure, a low rate would encourage access to existing works

but, in the long run, fewer new works would be produced and social welfare

would decline. Stated differently, a "low" rate discourages the creation ofmusic

by reducing payments to creators (both current and prospective songwriters) who

at the margin would not find it as remunerative to create additional songs that

users value and would be willing to pay for if they did not opt for the lower

statutory rate.

- 11-



23. If the statutory rate were set too low to promote the goal of "maximiz[ing] the

'availability of creative works to the public,'" the harm would not be self-correcting'n
the marketplace. The statutory rate becdme5 a deilihg on rate negdtiahons,

even ifvoluntary negotiations in the absence of th6 compulsory hcerJse would

lead to higher royalties. In other words, economic theory predicts and historical

experience shows that licenses are negotiated at rates below but never above the

statuto:ry rate. No potential user will offer to pay a publisher more for the right to

use a composition than he has to pay ifhe takes a compulsory license. The net

result is that creators will be deprived of the market value of some of their

compositions and the creation ofnew works will bb disco&jraged.'4.

The opposite, however, is not true: the statutory rate does not set a floor on

negotiations between rights holders and licbnsdes. If the statutory rate is higher

than a particular user is willing to pay, then the user and publisher have an

incenti ie to agree to a lower rate. Thus, an'exiceshiveily high'thtut6ry rate

would probably have onl y a neg] igible imph.ct 6n Both incbnti0es 'to c:reate music

and access costs. That is., a statutory rate fishes 'a maximum (but not minimum}

rate, since potential users have the option to negotiate lower rates, and thereby to

avoid reduced access to music. The materials produced in. discovery in this

proceeding, which. I discuss below, provide evidence that parties are not

prevented from negotiiating below the statutory rate when the result would be

mutually beneficial.

25. Moreover, there does not appear to be any significhnt disp'ute between the

Copyright Owners and the Recording Industry Association ofAmerica ("RIAA"}

concerning the fact that music publishers often license musica~l works below the

- 12-



statutory rate. David Teece, the chief economic expert for the RIAA, stated in his

deposition testimony that licenses below the statutory rate were "very common."

Ron Wilcox, Executive Vice President and Chief Business and Legal Affairs

Officer at Sony BMG, testified in his deposition that he was aware that publishers

have often agreed to license products below the statutory rate. David Munns, the

Chairman and CEO ofEMI Music North America when written direct statements

were initially filed, likewise gave deposition testimony acknowledging that EMI

sometimes negotiated for mechanical licenses below the statutory rate.

26. A principle of economics (the Coase theorem first described by Professor Ronald

Coase, my former colleague at the University of Chicago Law School for over 25

years) is that a mutually beneficial outcome between copyright owners and users

will be reached in the absence ofhigh transactions costs. This means that,

irrespective of the statutory rate, creators and users will agree on a lower rate if it

is in their interest to do so {e.g., if, but for the lower rate, there would be no

license and no use of the song). The Coase theorem states that if there is an

outcome where the parties can be made better off, and no one made worse off,

then it will be reached provided transactions costs do not prevent such an

outcome. This implies that, if the statutory rate is higher than the value of the

Tr. of Deposition ofDavid J. Tcece dated Oct. 11, 2007 ("Teece Tr.") at 297:13, attached as Exhibit

COA 2.

Tr. ofDeposition ofRon Wilcox dated Oct. 5, 2007 ("Wilcox Tr.") at 147:3-147:25, attached as

Exlnbit COA 3:

Tr. ofDeposition of David Munns dated Oct 16, 2007 ("Munns Tr.") at 136:13-138:7, attached as

Exhibit COA 4.
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musical work to a. potentiial user,, the owner and user will negotiate a mutually

beneficial lower rate.

27. There are several possible sources ofhigh transactions co8ts in markets that may

defeat otherwise value-increasing voluntary agreements, but none of these appears

to interfere with market transactions for mechanical rights:

a. The parties may be geographically distant, malang it difficult to negotiate

a transaction. In licensing mechanical rights, physical proximity is

irrelevant since transactions in this industry t+ically are arranged

electromccilly, by telephone or by fax.

b. It may be dificult to identify the party with whom to bargain„This

problem can be solved by collective organizations that serve as

clearinghouses. This is tiue here, where the Hrary Fox Agency ("HFA")

serves as the clearinghouse for the majority ofmechanical. licenses.

c. Coordination problems from involvement of a large mimber ofparties can

lead to hold-out and free-rider problems that may increase transactions

costs. Thi. problem is alleviated. here because agents &uch as HFA often

coordinate licensing between publishers on one side, who typically have

responsibility for licensing their mechanical rights, and the record

comparues,, on the other s:ide, who negotiate to acquire mechanical rights.

28. My understanding of the market leads me to conclude that transactions costs are

not, likely to prevent publishers and licensees from negotiating below the statutory

rate when She parties would find i.t mutually beneficial to do s6. Iti addition to the

HFA hcensing data that I describe later in this report, my review of information



produced in discovery provides evidence that negotiations occur below the

statutory rate.

29. In sum, the principal danger today in setting a statutory rate for a compulsory

mechanical license is setting the rate "too low" rather than "too high." The

former discourages the creation ofnew music and ultimately reduces the number

ofworks available and hence access, whereas the latter provides incentives for the

parties to negotiate rates below the statutory rate that are sufficient to encourage

the creation ofnew music without discouraging access. Economic interpretation

ofthe first objective, therefore, warns against the danger of setting "too low" a

statutory rate that would undermine the objective of maximizing "the availability

of creative works to the public."

30. To be sure, mechanical royalties are not the only determinant of the "availability

of creative works to the public," because creators also receive compensation from

other sources (such as performance royalties). However, I understand that

mechanical royalties account for a substantial portion ofmany

creators'ompensation.

Figure 1 shows that mechanical royalties account for a large

I fraction (in the range of30 to 65 percent in 2005) of total publisher royalties for

six publishers for which I have information. Figure 2 shows, for the two

publishers for which I have data, the percentage of each publisher'swriters'evenue

from mechanical royalties. For these writers collectively, mechanical

royalties are an important, but declining percentage of total royalties earned.

Thus, a reduction in revenue from mechanical licenses could materially reduce the

income ofsongwriters and hence the incentive for creation.

- 15-



31. I note that creators and licensees (e.g., record companies and 'digital service

providers such as Apple) and consumers ofmusic have a common interest in

maximizing the availability of creative works. i All parties benefit from bigh-
t:

quality and abundant creative works, even though they may disagree on.how the

revenues Rom these musical creations should be divided.'ecord companies and

firms offering subscription services, permanent downloads, etc., benefit'Sum

greater availability and higher quality of creative works. Bven if the statutory rate

exceeds the willingness to pay for some record companies or:online music .

providers, these companies (and ultimately consumers) will not be injured,

because they can seek aud obtain licenses below the statutory rate.

32. In contrast, if the compulsory rate were set too low (for example, at a rate below

the level that would provide sufficient incentives to cover the costs ofcreating

and developing new music), record companieS an/ ogling music,service proyiders'ould
obtain licenses on terms that, by assumption, discourage the creation and

availability ofnew works. Ultimately, consumers'would 'be injured by this low

statutory rate, because it weakens the incentives for creating and.developing new,

music.

33. A basic principle of economics is that efficiency is promotedi ifchoices among

competing goods are based on their marginal costs ofproduction. This statement

is true generally for physical goods, because these 'rival goods",are:used up when:

they are consumed and so efTicient choices are made when prices reflect the cost

of the resources used to produce and market than.{or, more technically,. when

price equals marginal cost). The situation is more complex for non-rival goods,

such as intellectual property. These goods are costly to create but, once created,



the cost ofmaking additional copies or expanding use often is negligible. In order

to provide incentives to create music, one still must cover the cost ofproducing

(or creating) the good and the marginal cost ofmaking additional copies.

However, ifprice were equal to marginal cost (i.e., the cost of copying), there

would be no revenue leA over to cover the cost of creating the intellectual

property, which, in turn, would reduce or even eliminate the incentive to create

the intellectual property in the first place. Consequently, for intellectual property„

efficiency may require setting prices above marginal costs such that the benefits

from enhancing incentives to create new works more than offset the harm from

reduced access.

34. When technology is advancing rapidly, different business models of music

distribution should be permitted to develop and compete to provide music to

consumers, because in the long run this will maximi'ze availability of creative

works to the public. Put differently, the supplier of an input, whether a physical

input or intellectual property such as a song or sound recording, prefers that

distributors and others use the most efficient distribution system, because that

tends to expand demand for the input and to generate higher revenue, To an

economist, the goal in setting a system ofstatutory rates is that they not

discourage the development ofnew and efficient methods ofdistributing or

delivering music, which benefit both songwriters and consumers.

35. My review of information that has been introduced by the RIAA reinforces my

view that the development ofnew models for music distribution and delivery has

not been hindered by the current rate structure. Mr. Wilcox of Sony BMG, for

instance, spent part of his written statement explaining the new products and
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services that have flourished in recent years. 'Jn his deposition, Mr. Wilcox

testified to the importance to his company of exploiting opportunities in the

digital sector, which was the motivation behind entering into.New Digital Media

Agreements with music publishers in late 2004.

36. I interpret the second objective — to provide a &%uV'kturh ori income to.creators

and copyright users "under existing conditions" —,to have a similar interpretation

to that of the first factor, namely that+e statutory rate should be suf6cient to

encourage the creation ofmusic and, at the same time, the rate should not be so

high that it discourages the distribution ofmusic and the development ofnew and i

innovattve methods ofdelivering music. That is, the rate must provide incentives ~

to create music and, at the same time, not discourage users or licensees Som

providing consumers with music they value.

37. New technologies that subsbtute for older and~ more traditional methods of

delivering music to consumers tend to increase the value 0fand hence the demand,

for the underlying musical works, both new and old. In'a market setting, this

increase in demand ordinarily would lead to an increase in compensation received i

by creators of these musical works. Thus, a new technology- such as digital

delivery ofmusic — that may reduce the demand for CDs'but increase the overall ~

demand for music generally should result in an increase in overall mechanical

royalties to Copyright Owners.

SeeWritten Testimony ofRon Wilcox, pp. 9-17.

SeeWilcox Tr. at 178:21-179:14, attached as Hxbibit COA 3..
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3S. I understand that a download or interactive stream ofa musical work requires the

user to obtain a mechanical license that recognizes the rights of the copyright

holder. The law&1 owner ofa physical copy can use that copy, subject to

limitations {such as manufacturing and distributing copies) that would

compromise the rights of the copyright owner. Since these same or equivalent

rights also are offered by digital distribution methods, including interactive

streaming, they should be subject to a "comparable" mechanical license in order

to provide incentives for both producers and consumers to develop new

technologies in an efficient manner.

39. The economic interpretation of a "fair" return, which is required by this second

objective, is a rate that would be voluntarily negotiated in a market between

willing buyers and sellers, and that would be sufficient to cover the full costs of

producing and distributing the good. Typically, such a rate would promote access

and efficient production of intellectual property. %hen, as here, a statutory rate

serves as a "ceiling" on the outcome ofsuch negotiation, it may be lower than the

rate that would be freely negotiated if there were no statutory rate. A statutory

rate that is "low" in this latter sense runs the risk, therefore, ofbeing "unfair" in

the sense that it would discourage the creation ofnew music and ultimately

reduce the number of works available to consumers.



40. Although the original rationale for the compulsoiy license may have been concern

about possible monopoly power,'his is not a concern today. No creator has a

position remotely approachIing a monopoly in the stock of existing and future

music. Moreover, much of the demand for music is for newly created music, the

supply ofwhich is unconcentrated. A "high" statutory rate will not reduce access ~

because lower valuing users {i.e., user.; who value music below the statutory rate)

can &eely negotiate below that rate. Empirical evidence from HM„as well as the

deposition testimony ofROW witnesses, discussed earlier, show that royalty rates

below the compulsory rate are negotiated in the niarketplace.

41. Two other "obje&ctives" identified in Section 801{b} are to be considered in setting

the compulsory mechanical rate. "I'he first is that the rate should. "reflect relative

roles of copyright owner and user in the product made available to the public vvith

respect to (1) creative contributions, (2) technological contribution, (3) capital

investment, (4) cost, (5} risk and {6) contribution'to opening new markets." This

is consistent with the goal ofpromoting economic efficiency- that is, to provide,

financial incentives to both creators and users of creative works to undertake

efforts thai ultimalely make more valuabl» works available to consumers.

According to the Register of Copyrights, "Congress [in 19091 ... was concerned that &the right to make

mechanical reproductions of musical works might become a monopoly controlled by a single

company. Therefore:, it decided that r'ather than provide for an exclusive right to make: mechanical

reprvduvlivivu, it would cteate a cvntpvlsvry license iu Sevtivn I(e) of the 1909 Act which would allowt

any person to make 'similar use'f the musical work upon payment of a royalty of two cents for 'each

such part manufactured, '" See Statement ofMarybeth Peter, The Register of Copyrights„before the

Subcommittee on Court&, The Internet and Intellectual Property of the House Conunittee on the

Judiciary, United States Senate, 10gth Congress, 2d Session, Marchi 11, 2004, attached as Exhibit CO

514 to my initial report.



42. Songwriters, publishers, record companies and distributors jointly contribute to

making music. I understand from my review ofpublisher and songwriter

statements that both make an important and meaningful contribution. The

contributions ofpublishers and songwriters should be reflected in the statutory

rate.

43 The last statutory objective to be considered by CRJs is "minimiz[ing] any

disruptive impact on the structure of the industries involved and generally

prevailing industry practices " Again, this can be understood as promoting

economic efficiency, because abrupt changes in costs or established patterns of

obtaining and compensating creators for use of their works can be costly and

inefficient. Thus, all else equal, licensing schemes that work well and for which

institutions and procedures are in place should be preferred over new approaches.

As I discuss below, this suggests that historical reliance for physical products and

permanent downloads on a penny r'oyalty rate for each "copy" should receive

deference over a percentage ofrevenue rate, unless there are significant new

economic considerations favoring a percentage rate. Modest increases in a penny

rate for the compulsory license will not disrupt or require modification ofpricing

or discourage record companies or online music service providers &om

developing new and innovative products.

44. This conclusion is reinforced by my earlier point that, since the compulsory

license sets a maximum rate, the parties are &ee to negotiate below that rate or on

different terms if the alternative produces a more efficient outcome.
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IH. BENCHMARKS FOR EVALUATING IjHRI RRASOQABiLENESS OF YHK
COPYRIGHT 0%NERS'ROPOSAL'5.

Currently, the statutory mechanical license royalty rate for both physical

phonorecords snd permanent downloads is 9.1 cents.

46. I understand that no.rate has been set for digital transmissibns other than

permanent downloads, although the RIAA, in 2001, entered into an agreement

(followed by a number ofdigital music companies) acknowledging that such

transmissions require a mechanical license. 'ince 2001, online music services:

offering limited downloads and interactive streams have avoided in6ingement by

obtaining a mechanical license through HFA or directly from publishers, although

I understand that the royalty rate in HPA licenses is "Statutory To Be

Determined." I also understand that the. outcome ofthis proceedmg will affect

retroactively the rate paid under those licenses.

47. Economists view voluntary transactions as the best way ofevaluating the value

and appropriate price for products and services,~ including intellectual property. It

is through such transactions that market participants (including creators and users

of their creations) reveal their willingness to buy and sell — the critically important,

information that regulators can use to set rates that take act:oust ofand balance

the interests ofboth creators and users ofmimic. It'also follows that transactions

that take place in the shadow ofcompulsion and a price ceiling may not provide

as useful information as do unconstrained or unfettered transactions, but still

provide some evidence of the value attached to intellectual property by buyers and

sellers.



48. In evaluating the reasonableness of a proposed statutory mechanical royalty

ceiling, I believe that the best economic evidence is obtained from voluntary

agreements — especially those that take place in situations where there is no

mandatory statutory license. I have obtained information about three situations

that provide evidence on the publisher's share ofrevenue from music embodied in

a sound recording {or provide a proxy for this) when the publisher's royalty is not

limited by statute, or not limited relative to the amount received by the sound

recording. When the publisher and the record company license the user

separately and the user needs both rights in order to legally offer its product or

service, and when no compulsory license is available, I find that the publisher'

share of the total license fees paid for the song and the sound recording ranges

&om about one-fifth to one-half.

49. My first evidence is market transactions for synchronization licenses. As shown in

Figure 3, revenue from synchronization licenses accounts for up to 30-40 percent

ofpublishers'otal royalty income {based on data from six pubhshers). In order to

"synchronize'* a prerecorded song with visual images, such as those in movies,

televisions shows and commercials, a synchronization license must be obtained

&om the music publisher {for the song) and a "master use" license must be

obtained &om the record company {for the sound recording). Neither of these

rights is subject to a compulsory license, and both the music publisher and the

owner of the sound recording can refuse a license, and thereby deny the producer

of the movie, television show or commercial the ability to use the music I

understand that, typically, the license fees paid for these two rights are the same,

so that each of the publisher and record company gets 50 percent of the total
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content pool of the sonl~ and sound recording {and the publisher also gets

performance royalties in television and comm'ercials)." I also undetstand that this

equality:In synchronization license fees has been supported by use ofmost-

favored-nation ("MFN") provisions in licenses between users and both publishers

and record companies, so that the licensee is 6bliIIatei3. to~ increase retroactively

the fee paid to one party if the user later agrees to a higher license fee with the

other rights owner.'0.

My secortd evidence comes &om The Audio Home Recording Act of 15I92, which

provides for royalties on dilptal recordIing devices and mniia. This legislation

was passed in response to concerns that the new Digital Audio Tapes would, allow

consumers to make perfect digital copies ofmusic, and harm the market. for audio

recordings. Under the Act, royalties are split one-third for the Musical Works

Fund and two thirds for the Sound Recording Fund, giving publishers and

songwriters one third of the total. Although this ih no't tekhni'call'y a license, it

reveals Congress's view of the appropriate allocation 'of the content Pool between

these two set. ofrights holders.

51. My third evid'.ence comes from voluntary agreements for ringtones and, in

particular... mastettones, that have been negotiated &n the p'ast few~ years. Providers

ofmastertones must obtain the rights to both the sound recording', and song.

Although the RIAA has maintained that mastertones are subject to the

11 See Witness Statenrent ol, Karyn tJinIan, Ir& the Matter Gf: Digital Pei fun/rane& Right iir Sound
Recordings and Ephemeral Recordings, Docket No. 2005-1 CRB DATA, lattachedias Exhibit Co 514
to my initial report.

t2 Id. In addition, I reviewed synchronization rights contracts between producers and publishers that
contain MFN clauses.
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compulsory mechanical license, the NMPA and others have disagreed, and

voluntary negotiations have occurred in the shadow ofpossible determination that

the compulsory license will be found to apply. My review of these agreements

suggests that song creators'hare of the total royalties for the song and sound

recording tends to be 20 percent.'lthough these agreements have been entered

into voluntarily, they were negotiated under the shadow ofpossible mandation.

(My detailed analysis of these agreements is described below in Part VI.)

52. Even though the absolute value ofprerecorded music may differ across uses, the

division of total content value between the sound recording (or master) and the

publisher (which together supply the "content pool") provides information about

the reasonable mechanical royalty when rights to the sound recording are

negotiated freely but the right to the mechanical is subject to compulsory

licensing and rate setting. In addition, a proxy that links the statutory mechanical

rate to market transactions for rights to sound recordings will reflect the market

valuation ofmusic when there is rapid and dramatic evolution ofmusic

distribution models. I conclude that the publisher's share of the content pool in

uses where both rights are freely licensed is an appropriate proxy for a reasonable

rate for a compulsory mechanical license.

13 Although I was able to review a limited number ofNew Digital Media Agreements ("NDMAs*') prior
to the submission ofmy initial report, I have since reviewed additional NDMAs that were produced by
the RIAA. As a result, I have revised the estimate for the song creators'hare of the ringtone content
pool lrom the range used in my initial report {20 to 25 percent), because it is now clear that there is a
typical pricing practice under these agreements that provides the publishers with the greater of $0.10,
10 percent of the retail price, or 20 percent of the wholesale price on ringtones, The NDMAs produced
by the RIAA are contained at Exhibits CGA 93-95, 123-124, 199 and 202-206.
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53. I now examine the Copyright Owners'roposals using as guidance the voluntarily

agreed upon ratio ofroyalties for the musical work to the combined royalties for

the mechanical license and the sound recording. If the proposed rate is in the

range between 20 percent {based on the minimum specified in the NDMAs for

ringtones) and 50 percent (based on synchrotlizationl licansch) df the content pool,'

conclude that it is reasonable.

IV. THE RATES PROPOSED SY THE COPYRlGST OWNERS FOR
PHYSICAL PHONORECORDS AND FULL DICH!AL DOWNLOADS
ARE REASONABLE

54. The mechanical royalty rate together with performance royalties and other

copyright-related revenues compensate creators ofmusical worRs for the value

created by their underlying compositions. Therehas been no apparent reduction

in the value of songs to consmners in recent years. Indeed, the total "value"

appears to have grown substantially; copies ofmusical works are ubiquitous: on 'omputers,portable players, for sale as Cos in bookstores, computer electronics i

stores and a vast array ofon-line stores, etc. Because much ofthe music that is

sold is newly created,'" a continuing supply ofpopular music requires that

creators receive appropriate compensation foi their works. A substantial fraction'.

of the use ofmusic is of "hits" that have been recently created. The existing stock

ofmusic often is not a good substitute for new creations, so'the'effect of the

statutory rate on the incentives to create new music should heavily influence

determination of that rate. In addition, a policy that undercomyensates creators

Data Gom EMI show that np to 35 percent (depending. on the year) ofHMI's mechanical revenue is

Som songs that are less than three years old.
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for existing works could reduce the incentive to create new music, because

creators ofmusic today recognize that the reward for successful innovation is a

future stream ofroyalties. If future revenue streams are not sufficient, the effect

may be to diminish innovation today.

55. The Copyright Owners propose a statutory mechanical rate for physical

phonorecords — which today are primarily Cos — the greater of 12.5 cents or 2.40

cents per minute or fraction thereof for 2008, with the rate indexed for changes in

CPI over the succeeding four years. They propose a statutory mechamcal rate for

permanent downloads of the greater of 15 cents or 2.90 cents per minute or

&action thereof for 2008, with this rate also indexed for changes in the CPI.

Based on my analysis, I believe that both these rates are reasonable and indeed

that they are low relative to the benchmark of one-fifth to one-halfof the music

content pool that I explained above. I understand that the Copyright Owners

propose these, and not higher, rates for forms of distribution for which statutory

rates exist today in deference to established industry norms in a period of

technological transition.'.

A Statutory Rate of 12.5 Cents is Reasonable for Physical Phonorecords

56. I base my conclusion that the Copyright Owners'roposed statutory rate for

physical phonorecords is reasonable on the following analysis.

a. First, I examine data on license agreements between HFA and the record

companies.

Higher rates also may be reasonable. However, because the other patties in this proceeding will not

propose a higher rate, I view my assignment as considering only whether the rate proposed by the

NMPA is too high.
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b. Second, I consider how piracy affects rehum to artists and thus incentives for

creation.

Third, I evaluate whether the Copyright Owners'roposal results in a

mechanical royalty rate in the range of20~to 50 percent 6fthe content pool,

for reasons that I described above;

d. Finally, I consider whether a statutory licensei fee calculatedi as a percentage of

revenue or of the price ofa physical or distal copy i4 p6:ferhble to h penn&

rate royalty.

1. HFA Data'Show.that the Current Mechanical Rate for CDs is.Too Low

57. I explained above that a statutory rate set too low will deprive aitists ofsome

royalty income that they could negotiate in a free'matket'in which users paid

based on how much they value the songs. Ifthere were no statutory rate, we

would expect a distribution ofrates, with some Hcenses negotiated at rates below'he
previously existing statutory rate, some near or at that rate, and others above

that rate. We can use the distribution ofrates today to provide evidence of

whether the existing statutory rate is appropriate. 'f a very large &action of

licenses contained negotiated rates below the statutory rate, it would suggest that

the statutory rate is far above the value ofthe typical inechariical right and that

voluntary negotiations established lower market rates. If, instead, only a small

percentage of licenses contain rates below the statutory rate, this suggests that few

users value mechanical rights at less than the 5tahitog rate and ziaost ups valise

mechanical rights above or at the statutory rath. hx 6e litter.cade, the statutory

rate is lower than the average rate that would be negotiated in a Bee market and,

therefore, is too low to provide a fair return to artists.'his low rate'would reduce



the income ofcreators below what it would be in a &ee market and reduce the

incentives to create new musical works. I am not arguing that the statutory rate

should be the highest mechanical rate that would be negotiated by any single

buyer and seller in a free market. I argue only that it should not be so low that it

leaves almost no incentive for any parties to negotiate a lower rate, but instead it

should be closer to the "average" that would be paid by a wilHng buyer and seller

if there were no compulsory license.

$8. My review ofdata from HPA on its licensing activity indicates that the

voluntarily negotiated rate for physical recordings typically would be higher than

the statutory rate ifrates were not limited by statute. Certainly, the HFA data

provide no evidence that the statutory rate is too high or that the value ofmusical

compositions has declined. I examined licenses issued by HFA from 1996 through

2005 to see whether the rates {relative to the statutory rate) at which HFA issues

licenses have changed over this period. Ifmusical compositions were becoming

less valuable, and the market value ofmechanical rights wss below the statutory

rate, I would expect that the fraction ofHPA licenses for CDs at the statutory rate

would be lower and would have &lien over time. I separately examined the

licenses issued for controlled and non-controlled compositions, because

controlled compositions earn less than the statutory rate because ofagreements
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between singer-songwriters and their record cbmplanibs that Mrtcemechanical'oyalties.

59. The empirical evidence shows that over the past 10 years the percentage ofHFA

licensing activity at, rather than below, the statutory rate has incr'eased. Although ~

HFA does not handle all industry licensing, it do@ habdlb licensing for many 'ublishers.Therefore, its activity likely is mdicative of trends in the industry

generally. As shown in Figure 4, the percentage ofHPA licenses at the statutory

rate for non-controlled compositions was betwt:en~82 Itnd~ 85 pertAstt in 1996-

1998, while it reached over 95 percent in 2003'ud stayed close to that level

through 2005. This increase is statistically sigm6cant,'u addition, the

percentage ofHFA licensing at rates of75-99 percent'of the statutory rate

declined over this period (a decline that also was statistically sigm6cant), from

12-15 percent in early years to less than seven in the E'er'years.'0.
I conclude from the statistically signi6cant increase m the percentage oflicenses

issued at the statutory rate that there has been a decline in recent years in the

percentage ofuses ofmusical works where the copyright owners and the user

agree that the value ofthe mechanical right is Ibwer than the 5tatotory rate

Because it is reasonable that there is a distribution 'ofkee market'values that

would exist if there were no statutory rate available, I conclude that this means

N'nder these clauses, a singer-songwriter's mechanical royalties ate reduced; typicilly the royalty rate
is a fraction ofthe statutory rate and there is also a cap on the nuniber'ofsongs'or which the rec'ord'ompanywill pay mechanical royalties. Examples of these clauses can be found in the agreements
attached as Exhibits COA 5-8.

This conclusion is based on testing whether the difference in proportions between the years was
statistically significant.
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that an increased percentage of licenses would have been negotiated at rates above

the statutory rate if there were no compulsory license. The statutory rate

increasingly has deprived creators ofmechanical license revenue that they would

receive if there were no compulsory license, and so reduces incentives for

creation.

61. Further evidence that the statutory license rate has increasingly become too low

relative to the value ofmechanical rights is shown in Figure 5, which examines

the number ofunits sold under licenses issued by HFA by license rate. This

figure weights the licenses that I examined in Figure 4 by the volume of sales, so

that licenses for tracks that are very successM get more weight than those that

generate few sales. This figure also shows that the fraction of sales &om songs

licensed at the statutory rate has increased substantially, Rom less than 65 percent

fiom 1996 through 2000 to over 80 percent in the past two years. Simultaneously,

the fraction of sales distributed under licenses at 75-99 percent of the statutory

rate has declined substantially from 34 percent in 1996 to 15 percent in 2005.

Again, this evidence shows that the statutory rate increasingly has reduced the

amount received by creators for their musical works below the level that would be

negotiated in the absence of a compulsory license.

62. Thus, HFA data suggest that the cmrent statutory rate is too low, because it

deprives creators ofvalue that users would be willing to pay. Tn turn, this would

reduce the financial incentives for artists to create music. The HFA data show that

the statutory rate has become a greater constraint on the value that creators

receive for mechanical copyrights. Because the statutory rate is a ceiling on the

rate paid for a mechanical license, it "truncates" the rates that would be negotiated
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if there were no compulsory license or if the statutory rate were higher. The fact

that the amount ofHPA license activity at the statutory rate h'as ittcrease'd during

the past 10 years suggests that the amount of licensing activity that would; have

occurred in a free market at rates above the statutory rate also has increased.

Moreover, a higher statutory rate would not have r'edu'ced'acc'ess to musical

works, because users who valued music at less than the higher statutory rate

would continue to use music by negotiating for access'belbw the statutory rate.

2. Creators of Musical Work are Iniured bv Piracv

63. The record companies acknowledge that widespread illegal activity has reduced

sales ofCDs, with RIAA estimating a loss ofup to 20 percent ofCDsales.'ince

Copyright Owners do not get paid for'llegal'reproductions, the effective

statutory rate per copy would be about 20 plaint less shah thb sthtut&ry rate'.

Thus, ifsome &action of legitimately sold CDs is copied illegally (either'burned

to blank CDs or distributed and dowuloaded digitally) and displaces legal sales, it

lowers the mechanical royalties received by Copyright Owners. In turn, this

reduceR the income ofsongwriters and reduces the inctnttive to create music.

64. Hstimates of the reduction in legal sales from piracy vary substantially.' Th'

RIAA claims that piracy has caused a substantial decline in CD sales since 1999,

I understand that current statutory rates were negotiated anid accepted'by the

'estimony

ofMitch Bainwol, Chains and CEO, Recording Industry Assbciation ofAtnerica ufo&
U.S. Senate Committee on Appropriations Subcommittee on Commerce, Justice, State and the
Judiciary. 04/29/04, attached as Exhibit CO 515 to my initial report.

See, for example, "Symposium: Piracy and File Sharing," 40 J. Latv at&i &ono&cs'(April 2t)06).
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NMPA without anticipating the sharp decline in sales from the piracy that the

record companies in fact incurred.

3. A Rate of 12.5 Cents is Reasonable

65. A statutory rate of 12.5 cents for songs delivered on physical products such as

CDs falls in the range of 20 to 50 percent of the combined earnings of the content

pool, ifnot below. The production of a CD involves manufacturing and

distribution costs that reasonably should be excluded from the value of the content

pool. Figure Sa shows the proposed statutory royalty of 12.5 cents, as a percent of

record labels'005 wholesale revenues for physical product net ofmanufacturing

and distribution costs {"content pool"}. The red bar in Figure 5a assumes that

the statutory rate applies to all CDs and does not adjust for the possibility of

copyright users negotiating mechanical rates below the statutory level. The red

bar shows that, even assuming no future increases in CD prices, the 12.5 cents

proposed rate for CDs accounts for no more than 24 percent of the content pool

embodied in those CDs. The blue bar reflects the result of adjusting for the

difference between the statutory rate and the "effective rate," by multiplying the

actual mechanical royalties that the labels paid by the ratio of the proposed

statutory rate of 12.5 cents to the 2005 statutory rate of 8.5 cents. Thus, the blue

bar reflects the effect of lower negotiated rates and compares the effective rate to

the average value of the content pool per'CD. The blue bar yields an effective

..RO This figure was created using backup data produced during discovery by experts for the RIAA. See
backup data produced by David J. Teece, RIAA 15203-15209, attached as Exhibit COA 9, RIAA
15271-15331, attached as Exhibit COA 10; backup data produced by Linda McLaughlin, RIAA 8423-

8430, attached as Exhibit COA 11.



rate that is 18 percent of thee average value ofthe content pool per CD. Thus, both

bars in Figure SA show that a statutory rate of 12.5 cents per song falls well

within the range ofreasonableness.

4. ~APenn Rate .RatherthanPereenta~eofkevknnh ilReaeohahte

66. Finally, I conclude that the Copyright OwnerS'r'oposal for a penny rate for

physical products, rather than a rate calculated as a percentage of CD p~cea is

reasonable. In fhe initial version of this rcport, I anticipated that two arguments

would be raised in support of changing the historical yenny-rate basis of the

mechanical royalty (which has existed since the compulsory license was

established in 1909) to a royalty based on the record company's selling yrice: (a)

that this would enable the record companies to produce discount CDs that 8a'e not

economical if they must pay the same mechanical roga1tg that they ~&ay for full-

priced CDs; and (b) that pressure from i11egal'do~dada has forced record

comyanics to reduce CD prices generally, which Sho&8d be reflected in lower rates

paid for mechani.cal rights, Neither arlpunent~ is persuasive.'7.
First, record companies are not prevented today from issuing budget CDs because

mechanical royalty rates are too hit+. The HFA data show that there is a

distribution of license rates, with a number of licenses issued at rates below the

statutory rate. In. 2005, 6.8 percent of licenses issued by HFA for noncontrolled

physical products were at 6.8 cents or less, or at rates that were no more than 80

percent of the statutory rate.. This shows that record korkpadies can'nd do

negotiate for a mechanical rate for a particular release that is below the,statutory

rate, as was fi~rther confirmed by the deposition testimony ofMr. Teece and Mr.



Wilcox. There is no economic justification for changing how the statutory2i

mechanical license rate has been calculated for almost 100 years to address a

licensing problem that does not exist.

68. Second, historically mechanical license rates have not varied directly with the

price of recorded music. For example, the statutory rate for cassette tapes was the

same as the statutory rate for Cos, even though in the 1980s and 1990s CDs sold

for almost twice the price of cassette tapes. Even ifpiracy has reduced sales of

Cos, it does not justify replacing a penny with a percentage rate. The value of

music per lawful copy has not declined and, moreover, creators ofmusic also are

, injured by reduced sales caused by piracy. For the same reason that the Copyright

Owners'ropose rates that are lower than ones justified by the range of twenty to

fifty percent of the content pool (to avoid disruption to established norms), a

penny rate avoids disruption.

69. The HFA data regarding the efficiency of a penny rate is also backed up by the

deposition testimony of RIAA witnesses. Mr. Munns could not identify any

physical products that HMI had been unable to introduce in the United States due

to the use of a penny rate. Mr. Wilcox of Sony BMG also stated that the penny

rate in the United State has not adversely impacted his company's ability to

See Teece Tr. at 297 9-297:13, attached as Exhibit COA 2; Wilcox Tr. at 147:3-147:25, attached

Exhibit COA 3

rs: RIAA data show that in 1990 the average CD price was $12.05, while the average price for a cassette

tape was $7.85. See Exhibit COA 10 at MAA 15322.

See Munns Tr. at 113:14-122:10, 143:6-143.21, attached as Exhibit COA 4. Although Mr. Munns

attempted to point to ringtunes and DualDiscs as products whose introduction had been inhibited by
the penny rate, he conceded that ringtunes had, in fact, been introduced under a penny rate and that

DualDiscs were unsuccessful because of lack ofconsumer interest. Id. at 113:21-119:8.
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produce new products. " In his deposition, Mr. Teec: was likewise unable to

provide any examples ofproducts that were priced more flexibly in countries with

percentage royalty rates than in thc United StAtes!,

5. Slim lllalx

70. I'or these reasons, I conclude that the CopIyrigt Owders t proposal for a statutory

rate of 12.5 cents for physical products is reasonable. It reflects a substantial

discount from the upper bound of the range bAsed on the shade negotiated in

applications where licensing mechanical rights is not constrained by a compulsory

license and statutory rate.

8. A Statutory Rate of 15 Cents for FuH Digital IlowhloAds is Reasonable

1. A Rate of 15i Cents is AVithm the Ran~eof 20-50 Percent of the Content Pool
for Permanent jDownloads

71. The Copyriglht Owners have proposed a statutory mechanical rate of 15 cents for

permanent downloads. This rate is 20 percent higher than the proposed rate for

physical products, Agreements between Apple and the major record companies

produ'ced during discovery showI 
I unclerstand that the record compAnies in~cur ~virhtally no incremental

6

costs for each permanent download. sold, so that almost all the license fee, net of

mechanical royalties paid, is a return to theI so)md recording. Indeed, Ms.

Murphy's analysis o:f the record companies'inancial data produced during

See Wi1cox Tr. at 210.14-21 "i:15, 218,:9-2:l8 17, attached as Exhibit COA 3.

See Teece Tr. at 155:16-155 24, attached as Exhibit COA 2

See Exhibits COA 400 to 458.



discovery confirms that the companies have significantly higher profit margins on

digital products than physical products. A mechanical royalty of 15 cents for

permanent downloads is approximately 20 percent of the total content pool, and

so is reasonable based on my benchmark range of the content pool.

72. Although Apple has claimed in discovery that a rise in the mechanical royalty rate

on permanent downloads would hinder the development of its business, the

information l have reviewed suggests this is not true. Based on an iTunes

quarterly profit and loss statement for the period fourth quarter 2005 through

second quarter 2007, my staffdeveloped Figure 5b, a pro forma PAL, to analyze

the impact of a rate increase on the assumption that Apple would pay the

difference between the current and proposed rate in its entirety.

73. I also have considered whether there may be other, independent reasons why the

value ofthe musical composition embodied in a digital track downloaded from a

service such as iTunes is greater than the value of the work in the same track

included on a physical CD. l conclude that a higher rate for permanent

downloads than for physical CDs is reasonable for several reasons. First, a

musical composition embodied in a digital transmission is more convenient to

Tr. ofDeposition of Eddy Cue dated Sept. 28, 2007 at 177;20-180:14, 203:2-
203:25, attached as Exhibit COA 12.

iTunes Music Store P&L, DIMA 2006-3 CRB DPRA003808-3832, attached as Exhibit COA 1.
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obtainund to use than is a physical copy, and its iIvaifabiiity~in this foxih h6s

facilitated the development ofmany new and valuable products and services.

Second, HFA data show that virtually all its licenses for permanent downloads for

noncontrolled compositions are at fhe statutory rate, kthl virtually uo negotiation'n
these rates. This suggests that, even moxe than ~for |philic@ records, the 'ermanentdownload statutory rate is a binding ceiling that leaves no incentive for

users to negotiate above the rate and that deprives creators ofcompensation that

users willingly would pay for licenses if there Cede nh cdmptilsdry I'iceuse ox the

statutory rate were higher. This is supported by my third analysis, which

examines a large number ofmarket transactions i'liich~willing lidens6rshand'illing

licensees have agreed to mechanical license fees fox digital recordings at

much higher rates than those currently in effect fox CBs andpermanent'ownloads.
2.,The Musical Work in a Permanent Download has Greate& Value than on a

Phvsical CD

74. Digital transmission increases the value of individual ~pohiticjns, 'by making it 'easible,indeed efficient, for consumers to.pur'chase individual c'ompositions,

rather than purchasing the "bundle" ofcompositions —. soine that. the. consumer

wants and some that he or she does not or has )ess'int6mt in'hat have been 'ackagedinto a single CD album. The coiisumer no longer must pay mechanical

royalties for songs that, if they were offered individually, be 6x she would nbt 'uxchaae.Instead, services such as iTunes sell tracks a la carte, and consumers

purchase only those they want. Data produced~by the RIAA Burihg discovery 'onfirmthat digital music is primarily a singles-based 'bus'iness. According to



these RIAA statistics, in 2006 downloads ofsingle tracks accounted for

approximatelygpercent ofwholesale revenue derived &om permanent

downloads ofmusic. Similarly, applying Apple's standard $0.99 rate to single

downloads, and its standard $9.99 rate to album downloads reveals that on

averageg percent of the company's weekly music revenues are attributable to

singles. The result of this singles-based market is that the average value of the

underlying musical works iu the downloaded (purchased) songs exceeds the

average value ofthe songs in a CD..The "good" songs {the only ones that will be

downloaded) are worth more to the user than the average song on the CD.

75. The current statutory rate was set when sales ofrecorded music occurred on

physical media, primarily CDs, that bundled multiple songs together. Today, the

digital world is based on single tracks. Thus, the "blended" rate paid to Copyright

Owners in the physical world is too low for the digital world ofsingles where the

average value ofa song that is sold to consumers is greater than the average value

ofsongs on an album.

76. Two types ofempirical evidence suggest that the rate for'igital downloads

should be higher than that for physical CDs. First, data from HFA show that the

rate for virtually all permanent downloads ofnoncontrolled compositions is the

fiiH statutory rate. (See Figures 6 snd 7.) In contrast, there is a range ofrates for

non-controlled physical CDs, with a large number licenses at rates below the

See backup data produced by David J. Teece, RIAA 15271-15331 at RIAA 15300, attached as Exhibit
COA 10.

See Apple weekly download sales data, DIMA 2006-3 CRB~PRA003421-3423, attached as Exhibit
COA 13.
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statutory rate. This suggests that the statutory rate for pemnanent downioads acts

as a binding ceiling that constrains the rates'be1'ow the level that would be

negotiated in a free market for digital transrttissioN. hh tutu, this kedttces the

income and incentives ofcreators without expanding access to copyrighted music.

77. The second empixical evidence that the statutory mechanical rate for digital 'ownloadsshould be higher than it is today'is contained in ringtone agreements'etweenmusic publishers and third parties. 'hese a~etlts five'license'es the '.

right to sell to their customers (some portion of) copyrighted musical

compositions to be used as ringtones on cellghones! These agreements provide

information on the value offull digital dowrtloath, botlt because thetransactions'ccur

through the market and because I understand that it involves technology

similar to that for permanent downloads.

78. In preparing the initial version of this report, I asked my staffto review the almost .

two hundred mastertone license agreements that were provided to Leafby six

pubhshers, and that took effect in 2004 or later. ~All ~thee ajyeeme'nts specify a

license fee based on the greater of a penny rate and a percentage ofretail price

and/or revenue. In addition to the royalty rate, some licenses retiuire a one-time

fixation fee (typically $25) per song. Many hcelwek aLIo rttquike an advance'aymentthat, in this sample, ranges from $ 1&000 to $40,000 dipending on the

licensee. Finally, licenses also may specify a maxitnutn length (usually 30 or 45

seconds) for, the ringtone..Figures S-10 show the distribution ofthe penny rate,

This evidence is reIevant whether or not Section 115 apphhs fa'r rin'gton'es.
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percentage of retail price and percentage ofrevenue in agreements executed

between 2004 and 2006.

79. As shown in these figures, the mastertone agreements of all the publishers specify

royalty rates that are higher than the current statutory rate (9.1 cents) for

permanent downloads.'he per-penny minimum rates range from ten to 25 cents,

with an average for all publishers around 12.5 cents. The percentage ofretail

price minimums range from 10 to 15 percent, with an average close to 10.5

percent.

80. I also use data from two publishers on the actual prices they are paid under their

mastertone agreements during a quarter in 2006. I calculate the average payment

received to be about 16-18 cents per ringtone for one publisher and 25 cents for

the second publisher. Since the download ofa full song is at least as valuable as a

snippet of the song, this provides evidence that the value of the mechanical rights

in permanent downloads is at least equal to 16 to 25 cents. This exceeds the

current statutory rate for permanent downloads and exceeds the Copyright

Owners'roposed rate of 15 cents.

81. In short, the proposal for a statutory mechanical rate for permanent downloads

that is higher than that for physical CDs is reasonable. Data also suggest that the

Copyright Owners'roposed rate of 15 cents is lower than rates that have been

negotiated in a free market, and thus that the proposal is reasonable.
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V. THE IbGI.'E PROPOSED BY THE COPYRIGHT 0%IWKRS POR
LIMITED DOWNLOAD AKS& INTERACTS'FJ S'IIRE!AMING
SUBSCRIPTION SERVICES IS REASONABLE

82. The typical limited download setvice chargt."s a motithl&y fee, and then makes its

entire catalog avaIIlable for limited download by subscribers as long as the

subscription is in &effect. The Copyright Owners have proposed a tiered structure

for the compuIlsory.mechanical royalty for these setwices. The rate would be the

greatest of:: (i) 15 percent ofrevenue attributable to music,, (ii) one-third of the

total content costs paid for mechanical rights to mu'sical compositions and rights

to soun.d recordings; or (i:ii) the greater of $ .00'jI3 Jer rIse or $A.00064 pet minute

ofplaying time or fraction thiereof. This proposal is reasonable in light ofits

impact in enhancing incentives to create ne+ m&usic withottt ir6po&in~ significant

access costs on the development of improved methods ofdelivering music to

consumers„

83. All three o:f the proposed tiers for this service are reasonable, both individually

and as alternatives, in the sense that they are no higher thaii the benchmark of 20-

50 percent of the amount that the record companies receive for licensing these

services. My review of the rates in agreements producn1 in discovery between

subscription service providers offering limited downIlokds And major r'ecord

comparues supports this conclusion.'4.

These agreements also confirm that the Copyright Owners'roposal tracks

existing rate structures that are in use in the indnstrIi&'.

Agreements between record compa:&nes and subscription service providers (offering limited downloads
and/or interactive streaming) are attached as Exhibits COA 50-92, 96-l.22, and 125-168.
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85. Each tier of the Copyright Owners'roposal falls within the one-fifth to one-half

range of the content pool (ofroyalties for mechanical rights and sound

recordings). The &st tier — 15 percent ofrevenue — today would constitute less

than a quarter of the content pool of65 percent ofrevenue. The Copyright

Owners'roposed second tier deals with the uncertainty over how distribution

models will evolve in the future. For example, some record companies reportedly

have licensed Microsoft's Zune service for a rate that includes one dollar per

Zune music player; therefore, the revenue the record companies receive depends

directly on the sale of the players and only indirectly on the use of the music.

Implicitly, this pricing policy recognizes the impottance ofnmsic (both sound

recordings and musical works) in creating the value that is, in turn, captured by

providers ofmusic players. Copyright Owners should obtain their ratable share of

this revenue stream. Finally, agreements between record companies and

subscription services produced during discovery show that the record companies

3s. Even in those cases where so-called "pass-through" licensing provisions might be used -under which
the record companies (as opposed to the subscription service providers) are required to pay mechanical
royalties to publishers — this first tier would still constitute only a third of the content pool.

-- 43—



today typically license limited download services for

Copyright Owners proposal for their gourd tier of a third ofa penny gives

songwriters license fees equal to about one quarter of the total content pool

(which insures a mI:nimum payment).

86. The Copyright Owners'roposal ]For the stab'itor'y rate f&)r iri!teractive streannng

services has a similar structure to their proposal for limited download services: a

three-tiered proposal equal to the greatest of (i) 12.5 percent of revenue

attributable to music; (ii) 2'7.5 percent of the totalI coktenIt coasts paicl for

mechanical rights to musical composiIsons and rights to sound recordings; or (iii)

the greater o.f $ .00275 per use or $ 0.00053 per minute ofuse or fraction thereof. 1'nderstandthat these types of services have the same license arrangements with

record companies for the sound recording as do limit'ed download sI:rvices.

87. Because the Copyright Owners'roposal is for lower rates for e'ach'tie'r than they

propose for I:imited download servi!ces,, and because the agreements produced in

discovery ths!t I have reviewed suggest that the record companies typically get the

same compensatI.on for Iinteractive streaming . ervices as for limited download

34services,'heir proposal for interactive streanung is reasonable.

88. The Copyright Owners'roposal also will neither disrupt industry structure and

prevailing industry practice:, nor impose an un'dueI buiderk in te&s of the records

that the record companies would need to maintain. My rkvie'w o'f the record



companies'ontracts with digital delivery services that were produced during

discovery in this matter reveals that the terms proposed by the Copyright Owners

mirror closely in form the terms of the corresponding record company contracts.

These contracts require the record companies to collect and maintain data with

respect to the number of downloads and/or streams of their recordings that each

service sells in addition to the revenue they receive under each contract. Because

the business models for other types ofproducts are still evolving and the record

companies are being paid under the same kind of tiered structure proposed by the

Copyri'ght Owners„ for which they must develop systems to capture that

information, use of a tiered system is efficient.

VI. THE RATE PROPOSED SY THK COPYMGHT O&VNERS FOR
RINGTONES IS REASONABLE

89. The Copyright Owners'roposed statutory rate for ringtones is also a tiered rate

structure equal to the greatest of: (i) 15 percent ofrevenue; (ii) one-third of the

total content costs paid for mechanical rights to musical compositions and rights

to sound recordings; or (iii) 15 cents per ringtone.

90. I have reviewed a large number ofmastertone licenses that were negotiated

voluntarily between HFA and publishers and ringtone companies. The royalty

provisions in those licenses are summarized in Figures 8-1 0. This free-market

activity provides a reasonable basis for setting the statutory rate for mastertones, a

use that has not until this proceeding been subject to a compulsory license.

Because, as I explained earlier, the injury to creators in terms of incentives can be

great 6om setting the rate too low, while the harm from reduced access that may

arise from setting the rate above the market level is low, 1 view the maximum
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rates in these licenses as the most appropriate basis for evaluating the Copyright

Owners* proposal.

91. To be conservative, however, I exclude the highest rates found in any of the

agreements. Based on agreements signed dutling 2004 tbjrou'gh )006, a statutory

rate denominated as the, maximum ofa penal rath and a percentage'of t'etail price

or net revenue is consistent with the finical form of voluntary agreement for

mastertone li.censes.

92. I have also reviewed the limited munber ofringtone agreements produced by the

record companies during the discovery period~. The'se s'e agreements between

record companies and third-patty ringtnne providers, almost exclusively for the

hcensing ofmastertones or ringbacks, that occurred prior to the decision by the

Register of Copyrights that rinlgones are subject tio rrIech&t!al licensing under

Section 115,

93. My review of these freely negotiated agreements,'tog'ether with tny review oft'e

New Digital Media Agreements, reveals that 6nder these'agreements publishers

receive at a mimmum 20 percent of the content pool. The agreetnents bebveen

the record companies and third-party rjngtone~protidt!rs typically provide the

record companies with the greater of 50 perceht of th6 retlail (rich or $ 1.'00 for

every ring%one sold; one company &commonly licenses its ~recOrdi'.ngs for a flat rate,

ranging in its agreements from $ 1.00 to $ 1.35. These agtleenientk almost always

contain so-called "pass-through" licensing provisions., under which the record

;35 See Exhibits COA 169-198, I also reviewed the ringtone agreements'ttached to various witness
statements that were part of the Copyright Owners'nitial writte dirt:ct statement. These agreements
were contained in Exhibiis CO 17-49, 101-125,, 151-178, 218, 251-432, and 520-580.



companies (as opposed to the ringtone providers) are required to pay mechanical

royalties to publishers.

94. The NDMAs in turn provide a basis for determining the amount ofmoney

remitted to the publishers by the record companies for the licensing ofmusical

compositions. As discussed earlier, under these NDMAs, publishers receive the

greater of $ .10, 10 percent ofretail revenue or 20 percent ofwholesale revenue

for every ringtone sold. Because wholesale revenue to the record companies

under their agreements with third-party ringtone providers is usually 50 percent of

retail, the percent-of-wholesale tier and the percent-of-retail tiers contained in the

NDMAs effectively provide publishers with the same share of the content pool.

Thus, in the standard case, when (a) a record company licenses its recordings to a

third-party ringtone provider for the greater of50 percent ofretail revenue or

$1.00 and (b) the parties agree to a pass-through mechanical license, the publisher

will receive at least 20 percent of the content pool.

95. When ringtones are licensed by record companies at a flat rate that is less than 50

percent of the retail price, the percent-of-retail minimum tier would provide

publishers with greater than 20 percent of the content pool. I understand that

ringtones are commonly sold to consumers at a retail price of $ 1.99 or more,

Agreements between at least one record company and third-party ringtone

providers confirm that retail prices for these products go as high as $2.50, which

I understand is not unusual for the major mobile phone companies. Thus, the

See EMI Mobile Ringback Tune Agreement with Ericsson, Inc., dated Sept. 7, 2005, IUAA 45887-
45906 at RIAA 45901, 45903, attached as Exhibit COA 171; EMI Mobile Ringtune Subscription
Agreement with Buongiorno USA, Inc., dated Aug. 13, 2007, RIAA 46133-46145 at RIAA 46145,
attached as Exhibit COA 175.
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agreements I have reviewed between record companies and tl!ird-party ringtone

providers, together with the NDMAs, show that under these &eely negotiated

agreements music publishers receive at least 20 percent of the, content pool for

xingtones and„ in,some cases, perhaps more.

96. Based on ill of these agreements, I conclude that the tlnee tiers o f the Copyright

Owners'roposal fall either below or withi!n the benchmatk range of'20 to 50

percent of the content pool. The activity in the ringo'arket i as evidenced by

the third-party ringtone agreements I revievved prior to my initial report, as well as

the agreements produced by the RIAA during discovery that I reviewed in

connection with this amended report — provides a sound basis for setting royalty

rates in this proceeding. Moreover, as I have discusse!3, the principal danger in

determining a statutory rate i.s setting the rate tOo lOw, 'because it then functions as

'a cap on publishers'evenue in cases where; frelely negotiaited!agrieements between

the relevant parties would have yielded compensation above that provided by the

statutory rate. At the other end, the consequences of setting a rate that is too

"high'" are mixumal, since, in the absence ofmeanitxgfi!il transactions 'costs, the

. parties can bargaixi below the statutoxy rate in those cases where it would result in

a mutually beneficial outcome. In order to maximize the availability ofmusical

works to the public, it is nitical that publishers and songwriters receive

appropriate compensation for their work, which the market has shown to be

highly valued.

97. For the forego:ing reason., I conclude that the Copyright Owners'ate proposal

for ringtones is reasonable.



VII. CONCLUSION

98. I have reviewed, &om an economic standpoint, the Copyright Owners'roposed

set of statutory mechanical rates for 2008 through 2012. I conclude that their

proposal is reasonable and is consistent with the economic principles of the

statutory goals of the Copyright Act. The materials that were produced during the

discovery process have not altered this conclusion. The CopyrightOwners'roposed

rates have the potential to both enhance incentives to create musical

compositions and to limit access costs, and thus to promote economic efficiency.
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Figure 2
Percent of Writers'arnings from Mechanical Royalties
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Figure 3
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Through Synch Licensing

~O0

30-

c 20

CL

10-

0-

1992 1994 1996 1998 2000 2002 2004 2006
Year

Publisher 1

Publisher 4

Source: Publisher data

Publisher 2

Publisher 5

Publisher 3

Publisher 6



100

Figure 4
Licenses Issued Each Year by HFA by Rate Category

Physical and NotControlled
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Figure 5
Fraction of Units Sold

by Percent of Statutory Rate by Distribution Year
Physical Not Controlled

80

a) 60

c 40

CL

20

1996 1997 1998 1999 2000 2001 2002 2003 2004 2005

0-24% of Stat
75-99% of Stat

25-49% of Stat
Statutory

50-74% of Stat

Source: HFA Data
Note: Based only on data for licenses issued later than 1995 that can be matched to distributions.



Figure 5a

100%
NMPA Proposed Statutory Mechanical Royalty for CDs

As a Percent of the Content Pool
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Figure 6
Licenses Issued Each Year by HFA by Rate Category

Permanent Downloads and NotControlled
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Figure 7
Fraction of Units Sold

by Percent of Statutory Rate by Distribution Year
Permanent Downloads Not Controlled
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Figure 8
Distribution of MasterTone Minimums
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Figure 9
Distribution of MasterTone Percent of Retail Percentages
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Figure 10
Distribution of MasterTone Percent of Revenue
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CO397 BMG Songs, Inc. / Careers-BMG Music Publishing, Inc., Ringtone License
Agreement, dated June 12, 2003

CO 398 BMCii Songs, Inc. / Careers-BMG Music Publistnng, Inc., Rtngtone License
Agreement, dated June 12, 2003

: CO399 Zombi Ente!yrises, Inc., Liicen!se Agreeinent, dated June 1, 2003

CO 400 Zomba Songs, Iiic. / Zomba Enterprises, I!nc. '/ Zdmb'a MeIodies, Inc,
:" Ringtone License Agreement, sedated June 1, 2003

CO 401 BMG Songs,, Inc, / Careers-BMG Music Publishing, Inc, Ringtone License
Agreement, dated June 1, 2003

CO 402 BMG Songs, Inc / Careers-BMG Music Publishing, Inc., Ringtone License
Agreement, dated June 1, 2003

CO 403 Zomba Songs, Inc. / Zo!mba Enterprises, Inc. / Zomba Melodies,, Inc.,
Ringtone License Agreement, dated May!I, 2003

CO 404 BMG Music Publishing NA Inc., Ringtonb License Agreembnt, dated
March 1, 2003

. CO405 Zomba Song.&, Inc. / Zomba Enterprises, Inc. / Zomba Melodies,, Inc., dated
February 3, 2003

:. CO 406 BMG Songs, Inc., Ringtone: License Agreement, dated February 1, 2003

CO 407 BMG Songs, Inc. / Careers-BMG Music Pubhshing, . nc., Ringtone License
::: Agreement, dated January 1, 2003

CO 408 BMG Sori!gs, Inc, / Careers-BM[G Music Publishing, Inc., Ringtone License
Agree!ment, dated January 1, 2003

CO 409 : BMG Songs, Inc„ / C,'areers-BMG )/tusic Publishing, Inc, Ringtone License
. Agreement, dated January 1, 2003
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CO410 BMG Songs, Inc. / Careers-BMG Music Publishing, Inc., Ringtone License

Agreement, dated January 1, 2003

CO 411 BMG Songs, Inc. / Careers-BMG Music Publishing, Inc., Ringtone License
Agreement, dated October 1, 2002

CO 412 BMG Songs, Iric. / Careers-BMG Music Publishing, Inc., Ringtone License
Agreement, dated October 1, 2002

CO 413 BMG Songs, Inc. / Careers-BMG Music PubIishing, Inc., Ringtone License
Agreement, dated October 1, 2002

'O 41'4 BMG Songs, Inc. / Careers-BMG Music Publishing, Inc., Ringtone License
Agreement, dated August 1, 2002

: CO 415 : BMG Songs, liic. / Careers-BMG Music Publishing, Inc., LLC, Ringtone
License Agreement, dated August 1, 2002

eO416 BMG Songs, Inc. / Careers-BMG Music Publishing, Inc., Ringtone License
. Agreement, dated June I, 2002

CV 4l7 BMG Songs, Inc. / Careers-BMG Music Publishing, Inc., Ringtone License
Agreement, dated June 1, 2002

: CO418 BMG Music Publishing NA, Inc. / Careers-BMG Music Publishing, Inc.,
Ringtone License Agreement, dated June 1, 2002

CO 419 Zomba Songs, Inc. / Zomba Enterprises, Inc., Zomba Melodies, Inc.,
Ringtone License Agreement, dated May 1, 2002

CO 420 Zomba Songs, Inc. / Zomba Melodies Inc. / Zomba Enterprises, Inc.,
. Ringtone I.icense Agreement, dated May 1, 2002

CO 421 BMG Songs, Inc. / Careers-BMG Music Publishing, Inc., Ringtone License
; Agreement, dated May 1, 2002

CO 421A Zomba Songs, Inc. / Zomba Enterprises, Inc., Ringtone License Agreement,
dated May 1, 2002

CO 422 Zomba Songs, Inc. / Zomba Enterprises, Inc., Ringtone License Agreement,
dated May I, 2002

CO 423 BMG Music Publishing Canada, Inc., Ringtone License Agreement, dated
April I, 2002
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CO 424

'.CO425

CO 426

BM(J Songs, Inc. / Careers-BMG %Cubic Publishing, Inc, Ringtone License
Agreement, dated April 1, 2002

8M(x Songs, Iric. / Careers-BMG Mu~&ic Publishing, Inc, Ringtone License
Agreement, dated March 1, 2002

Zomba Son~~s, Iuc. / Zomba Bnterpris&!s, Inc., Ri@gtohe Licelnse Agreement,
dated November 15, 2001

CO 427

CO 428

: CO 429

BMG Songs, Inc. / Careers-BMG Music Publishiug, Inc., Ringtone License
Agreement, dated November 1, 2001 'ombaSongs,'Inc. / Zomba Enterprises, Inc. / Zomba Melodies„ Inc.,
Licerrse Agreement,, dated October 1, 2001

. BMG~ Songs,, Iuc. / Careers-Bi&«IG Music Publishing, Inc., Ringtone License
Agreement, dated August 1, 2001

CO 430

.: CO431

: CO 432

CO 512
CO 513
CO 514

CO515

. CO 516

CO 517

CO 518

'CO 519

:: CO520

Careers-BMG hfusic Publishing, Ihc., Rizlgtohe I! icense.Agreement, dated
January 2, 2001

BMG Songs, Inc. / (.areers-BMG lviusic Publishing, Inc., Ringtone License
.Agreement, dated July 15, 1998

BMG Songs, Inc. / (."areers-Bl«IG I&/Iusic P'ublishiiag, Inc, Ringtone License
A, cement, dated Jul. 15, 1998&K

Rl AA: "2005 Year-l"nd statistics"
Kl'AA: "199.') Year-l.:nd statr'sbcs"
Statement of Marybeth Peters Before the Subcommittee on Courts, the
Internet and )rrtellectual Property of the House Committee on the Judiciary,
dated March 11, 2004
Testimony ofMitch Bainwol, Chairman and CEO ofRQA. Before the U.S.
Senate Comuuttee on Appropriatiotrs Subcommittee on Commerce, Justice„
State and the Judicia, date4 A ril 29, 2054ry 2

itness Statement ofKaryn Ulman, In the Matter OfDigital Performance
Right in Sound Recordings and Ephemeral Recordings, Docket No. 2005-1
CIU) DATA.
MusicBizAcademy.corn: "Taking a. Glhnc&&: at 'New Media Deals in the
Music Industr," dated Au ust 2005

Projected Mechanical Rate Adjusted with CPI fro& 1913'ony/ATV

Music Publishin,g, LLC„License Agreement, dated August 11,
2006

Tech News 7/orld: "Record Industry Pushes Apple to Raise iTunes Prices,"
dated .April 3., 2006
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CO 521

CO 522

CO 523

':CO 524

CO 525

: CO526

CO 531

CO 532

: CO533

CO 534

CO 535

CO 536

Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
May 1, 2006

Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
April 1, 2006

Sony/ATV Music Publishing, LLC, Ringtone License Agreement,
February 12, 2006

Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
January 20, 2006

Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
January 18, 2006

Sony/ATV Music PubIishing, LLC, kingtone License Agreement, dated
January 13„2006

Sony/ATV Music Publishing, LLC, Ringtone Licerise Agreement, dated
december 15, 2005

Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
December 12, 2005

Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
November 13, 2005

Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
November 13, 2005

Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
November 12, 2005
Sony/ATV Music PubHshing, LLC, Ringtone License Agreement, dated
October 25, 2005

Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
October 19, 2005

Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
October 1, 2005

Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
September 30, 2005

Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
September 24, 2005



CO 537

CO 538

'O 539

Sony/ATV Music Publishing, LLC, kin'gtorre Licehse Agr'cement, dated
September 8, 2005

Sony/ATV Music Publishing, LLC,!Ring[one EIicetrse.Agreement., dated
September 6, 2005

Sony/ATV Music Publishing, LI.C, Ringtone License Agreement,, dated
September 1, 2005

CO 540 Sony/ATV Music Publislung, LLC, Ringtone License Agreement,, dated
September 1, 2005

CO 541

CO 542

'.CO543

CO 544

CO S45

: CO 546

CO 547

'O548

CO 549

CO 550

CO 551

Sony/ATV Music Publishing, LLC, kinl'doz'ie Licerrse Agreement„dated.
August 23, 2005

Sony/ATV Music Publishing, LL,C, Rintdone License Agreement, dated
August 2, 2005

Sony/ATV Music Publishing,, LLC, Ringtone License Agreement, dated
August 1, 2,00'i

Sony/ATV Music Publishing, LLC, Rington'e Licer|se Agreem'ent, dated
July 29, 2005

:'Sony/ATV Music.Publishing, LLC, Ring'Con'e Licen'se Agreement, dated
July 20, 2005

Sony/ATV Music Publishing, LLC, Sunstone Lr cense Agreement, dated
July 4, 2005

Sony/ATV Music Publishing, LLC, P~gtone License Agreement, dated
J'uly 1, 2',00'i

Sony/ATV Music Publishing, LLC, Kngtone License Agreement, dated
July 1, 2,005

Soriy/ATV IVIusic Publishing, LLC, Hingtone License Agreement, dated
: June

14,200S'ony/ATV

Music Publishing, LLC, Hingtone License Agreement, dated
June 11, 2005

Sony/ATV Music Publishing, LLC, Ringtone Linen.'e Agreement, dated.
June 1, 2.005



CO 552

'O 553

. Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
May 11, 2005

Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
April 26, 2005

. CO 554 ': Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
April 4, 2005

CO 555 Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
March 22, 2005

CO 556

: CO557

: CO 558

Sony/ATV Music PubIishing, LLC, Ringtone License Agreement, dated
March 5, 2005

Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated.
March 1, 2005

Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
February 1, 2005

CO 559: Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
December 15, 2004

'O 560 Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
. November 13, 2004

CO 561

CO 562

Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
September 7, 2004

Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
August 1, 2004

: CO 563 Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated'uly 1, 2004

CO 564 . Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
May 7, 2004

CO 565

CO 566

Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
May 3, 2004

Sony/ATV Music Publishing, LLC, Ringtone License Agreement, dated
May 2, 2004



': CO 567 'ony/ATV Music Publishing, LLC, Ringtone Licen'se Agreement, dated
: April 4, 2004

'O 568 Sony/ATV hIfu'sic Publishing, LLC, Rmjtone License Agreement, dated
March 29, 2004

CO 569 Sony/ATV Music Publishing, LLC,'iiigtone License Agreement,. dated
February 27, 2004

CO 575 Sony/ATV Music Pubhshing, LLC, Mngtone License Agreement, dated
January 21, 2004

'O 571,: 'ony/ATV'Music Publishing, LLC, Ringtone License Agreement, dated
; December 8, 2003

, CO 572 'ony/ATV Music PublisInrig,'LLC,'R'ingtone License Agreement, 'dated
: Becember 4, 2003

.: CO 573 Sony/ATV Music Publishing, LLC, Ringtone Lice'gre'e'meit, 'dat6i 'eptember19, 2003

CO 574 'ony/A'TV Miisic Publishing, LLC, Rmgtone Libre A'greement, dated
September 11, 2003

C0 575

: CO 576

Sony/ATV Music Publishing, LLC; kingtone License Agreement, dated.
August 1, 2003

. Sony/ATV Musie Publishing, LLC, Ringtone License Agreement, dated
:„: June 16,2003

, CO 577 Sony/ATV Music Publishing, LLC, Rmgtone License Agreement, dated
May 16, 2003

r CO 578 ''
Sony/ATV Music Publishing, LLC, Rlngtbne License Agreement, dated
March 31, 2003

'CO 579

CO 580

'ony/ATV Music Publishing, LLC, Ringtone Li~sh Agrahnent, dated
November 8, 2002

. Sony/ATV Music Publishing, LLC, License Agreement, dated August 1,
1998

COA 1
'TUnes Music Store PEcL

COA 2

COA 3

Deposition Transcript ofDavid Teece, 'dated 6ctdber~ 1 1,'2067 'epositionTranscript ofRon Wilcox, dated October 5, 2007
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.: COA4

:COA 5

COA 6

COA 7

COA 8

Deposition Transcript ofDavid Munns, dated October 16, 2007

Agreement between Blue Note Recoids and Charles Tolliver, dated May
24, 2006

: Agreement between Wynton Marsalis Enterprises, Inc. and Blue Note
Records, dated Apr. 30, 2003

Draft Singer-Songwriter Agreement with Universal Records

: Draft Singer-Songwriter Agreement with Atlantic, Elektra-and Warner
Bros.

COA 9

COA 10

COA 11

COA 12

COA 13

. COA 50

COA 51

COA 52

Backup data produced by David J. Teece

Backup data produced by David J. Teece

Bacloip data produced by Lirida McLauglilin

Deposition Transcript ofEddy Cue, dated Septemb'er 28, 2007

Apple Weekly Download Sales Data

BMG / MusicNet Subscription Services Agreement, dated April 4, 2001

Letter Amending BMG / MusicNet and Agreement, dated July 12, 2002

BMG / MusicNet Digital Music Download Agreement, dated October 14,
2002

COA 53

COA 54

COA 55

COA 56

COA 57

Letter Amending BMG / MusicNet Agreement, dated October 1, 2004

Letter Amending BMG / MusicNet Agreement, dated October 1, 2004

: Letter Amending BMG / MusicNet Subscription Agreement, dated
November 29, 2004

BMG / MusicNet Schedule ofCurrent Wholesale Prices Applicable to the
Download Service, dated June 21, 2005
BMG / RealNetworks Amendment One to Digital Music Download
Agreement, dated September 1, 2003

COA 58 Letter Amending New Content Usage Rules to BMG / RealNetworks
Agreement, dated July 15, 2004

COA 59 EMI / Amazon Music Marketing DRM-Free Download Agreement Order
Form, dated May 15, 2007
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COA 60 'MI/ Virgin Subscription Service Agreement, dated April 4, 2001

. COA 61 BMI fWas~i'cNet Amended and Restated SubsctiptIon Service Agreement.
: dated October 15, 2002

:,L'etter re: BMI / MusicNet Amended and Restated Subsniption Services
.: Agreement, dated November 12, 2002

.aa

OA 63 ~ / MusicNet Agreement for DisIribittioiI anIl Sile OfA'udib-Oddly'igital

Downloads, dated December 1, 0000

'MI / MusicNet Amendment to Ageerkent for DHtribtition and Sale 'of '

Audio-Only Digital Downloads, dated December 1, 2003
EMI / MusicNet Amendment to Agreement for Distribution and Sale of

. Audio-Only Digital Downloads, dated August 27, 2004

'OA 66 . BMI/ Virgin Am'endment to Amended and Restated Subscription Services
: Agreement, dated May 11, 2005

COA 67 BMI/ MusicNet Amendment to Agreement for the DDistribution 8c. Sale of
Audio-Only Digital Downloads, dated December 15, 2004

COA68 'MI/Musiei~Ag ~ent for Dist ~ut on and Sale ofAud'~only
Digital Downloads, dated June 1, 2005

. COA69

COA 70

: COA71

'OA 72

'OA 73

COA 74

COA 75
t

BMI / MusicNet D'igjtai Download, and Audio (Non Portable and Portable)
Subscription Agronnent Order Form,'ated No4ember 28, 200'6

BMI / MusicNet Amendment to D'igital Download Agreement,'dated June
29, 2007

Letter re: BM1/Napster Amendment,'ated Ray 18', 2(54

: BMI/ Napster Amendment to the Agreement for Distribution a'nd Sale of
Audio-Only Digital Downloads, August 27, 2004

. EMI /Napster Amendment to the Agreement for Distribution and Sale of
'udio-Only Digital Downloads, dated December 1, 2004

BMI /Napster License Agreement, dated December 9, 2005

'BMI/Napster Dull Mode Digital Download Agreement Order Forin, dated ';
March 28, 2006

COA 76 " EMI/Napster Audio Subsciiption Services Agreement, dated August 31,
2006
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EMI / Napster Digital Download Agreement, dated August 31, 2006

EMI / Napster Audio Subscription Service Agreement, dated September 20,
2006

EMI / Napster Amendment No.l to Audio Subscription Service Agreement,
dated March 30, 2007

BMI/Napster Amendment to Dual Mode Digital Download Agreement,
dated October 31, 2006

BMI/ RealNetworks Amendment to Agreement for Distribution Ec Sale of
Audio-Onl Di tal Downloads, dated November 1,, 2003
EMI / ReaINetworks Streaming Audio and Conditional Download Order
Form, dated April 1, 2005

HMI / RealNetworks Ameridment to Streaming Audio and Conditional
: Dowriload Agreement, dated November 14, 2006

, .EMI / RealNetworks Streaming Audio and Conditional Download Order
Form, dated April 1, 2005

EMI / RealNetworks Music Marketing Digital Download Agreement Order
Form, dated Noveinber 14, 2006

EMI/ RealNetworks Amendment to Streaming Audio and Conditional
Download Agreement, dated November 14, 2006

BMI / QTrax Ad-Supported P2P Music Service, Digital Download and
Subscription Services Agreement, dated November 30, 2007

EMI / MSpot Mobile Digital Streaming Agreement, dated July 25, 2005

,
EMI/ DwarfVillage Music Agreement, dated June 11, 2007

Sony / MusicNet Content Integration Agreement, dated November 6, 2002

:. Sony/ MusicNet Digital Download Sales Agreement, November 6, 2002

Sony / Napster Amended and Restated Content Integration and Distribution
Agreement, August 1, 2002

Sony BMG / EMI Music Publishing Letter Agreement: Modification to
New Digital Media Agreement, dated March 30, 2007

Sony BMG / Famous Music Group New Digital Media Agreement, dated
November 1, 2004
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. COA95

:, COA 96

. COA 97

:COA 98

: COA99

COA 100

Letter Amending Sony BMG / Pam6us Mu&ic «moiip New'igital Media
A reernent, dated November 1, 2004..
Sony BMG / lvlusicNet Digital Music Qowhlo& A'greement, data'ctober
14, 2002

Letter re: Sony BlvIG / MusicNet Re: IIold Back Periods; Right to
Termiriate,, dated Novem'ber 6, 2002

Letter re: Soriy BMG / MusicNet Re,: Content Integratjton Agreement, Key
Provisions., dated November 6, 2002

Sony BMG / MusicNet Digital Liowiiloitd Sale«; Agreement, date«l
November 6„2002

Letter re: Sony Bl«/IG/MusicNet Digital Download Sales.Agr'cement, dated
November 6, 2',002

COA 101

COA 102

': COA 103

COA 104

Sony BMG / MusicNet Digital Dowliioad Sales Agreement, dated
November 6, 2002
Sony BMG / MusicNet Ame«idment to July 12, 2002 Lette,r Agreement
Amending April 4, 2001 Subscriptioh Agre««ment, dated Jhnudry 9, 2003

Sony BiiVIG / 1VlusicNet Amendment to July 12, 2002 letter Agreeme~t
Amending .April 4,, 2001 Sub: cription Agreement, dated January 9, 2003

. Sony BMG / MusicNet Subscription Service Distribution Agreement, dated
October 1, 2004

'OA 105

. COA 106

Sony BMG / MusicNet Modification ofOct 11, 2002 Contract, dated
October 1, 2004

Letter Amending Sony Bl«8G / MusicNet Agreement: Amendment to
Agreement, dated November 29, 2004

: COA 107 Sony BMG / MusicNet Modification ofApril 4, 2001 Contract, dated
November 29, 2004

'. COA 108

: COA109

COA 110

BM(i / MusicNet Digital Dovmload Sales Agreement, dated May 11, 2005

Sony BMG / MusicNet Agreement: ubs ri tio S rvice Distribution
Agreement, dated May 11,, 20«35

Sony BMG / MusicNet Subsciiption . er« ice. A eemeiit, dated April 4,
2001
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COA 111

COA 112

Sony BMG / Napster Letter Amending Coritent Distribution and Integration
Agreement ofOct. 02, date illegible

Sony BMG / Napster Digital Music Download Agreement, dated February
18, 2004

COA 113 Sony BMG / Napster Dual Delivery Downloads Amendment, dated.
February 3, 2006

COA 114,:Sony BMG / Napster Re: Napster — Sony Subscription Services
Amendment, dated April 25, 2006

COA 115 Sony BMG / Napster Letter modifying prior agreements, dated December
31, 2006

'OA 116 Sony BMG / Napster Letter modifying prior agreements, dated March 20,
. '2007

COA 117 . Sony BMG/Napster Letter modifying prior contracts, dated March 30,
2007

COA 118 .
'ony BMG / RealNetworks Digital Music Download Agreement, dated
September 1, 2003

: COA 119 Sony BMG / RealNetworks Second Amendment to Content Integmtion
Agreement, April 1, 2005

COA 120

COA 121

Sony BMG / RealNetworks Content Integration Agreement, dated April 1,
2005 )

Sony BMG / RealNetworks Amendment No. 1 to the Content Integration
Agreement, dated April 1, 2006

COA 122 RealNetwork Contract Ownership Form gr, Sony BMG / RealNetworks No.
Amendment to the Content Integration Agreement, dated April 1, 2006

COA 123 Sony BMG / Warner/Chappell Music New Digital Media Agreement, dated
February 1, 2005

COA 124 Sony BMG /%'amer/Chappell Music Modification to New Digital Media
Agreement, dated February 1, 2005

COA 125 Sony Music/ MusicNet Integration Agreement



COA 126

. 'COA 127

COA 128

: COA129

::. COA 130

Sony Music / Duet d/b/a press, Sony Diy'tal Download Sales Agreement
Amendments, dated August 1.„2002 'ony

Music /Duet d/b/a press, Sony Distal Downl'oad'al'es Agreement .

Amenkuents, dated August 1„2002

Sony Music / Duet d/b/a press, Sony Digital Download Sales Agreement
Amendments, dated August. 1, 2002

Sony/ATV / Full Audio, Digital Music subscriptiion Services Agreement,
dated April 1, 2002

Ame:ndraent UMG / MusicNet Ageekeng dated No'vember 13,, 2002

COA 131 . UMG /18usicNet Agreement for the Inclusion ofUniversal Sound
: 'Recordings:in Online On Demand Subscription Services, dated November:
:- 13,2004

COA 132

: COA 133

l.etter re: UMG /MusicNet SirbshipHon'S&icee Agrebme'nt, dated
November 11, 2005

UMG / Mus icNet Agreement f'r LJMCr Rkcoi'dines, date'd November 13,
2002

COA 134:. UMG! II4usicNet Agrennent for UMG Recordings Inc., 'dated November
'15, 2002

COA 135 UMG / MusicNet Adderidum Agre'emc!nt for UMG Recordings, dated
:; 'November 15, 2002

: COA 136 UMG / MusicNet Public Performs'&ce LicI:nse AggeejInezIt, dated June I,
2004

COA 137

'OA138

UIVlG /LlusicNet Agrccment for Universal Sound Recordings, dated
Seytember 24, 2004

Letter ModifIcation to UM(x/Musi N . A e . ent, date . November 13,
.2004

COA 139

'OA 140

COA 141

Exhibit C-2, Universal Content Rate ahd Publish& V/hollesale Prices 4,
Bundling Guidelines for Permanent Downloads {chart), dhted March 2006

UMG / MMusicNow Consent Assignment and Amendment to the Agreement
for UMG Record.ings, Inc, datecl March. 16,, 20Il5

UMG Subscription Agreement Amendment, dated August 1, .2002
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UMG/ Duet d/4/a pressplay Download Addendum Agreement
Amendments, dated August 1, 2002

UMG / Napster Agreement for the Inclusion ofuniversal Sound Recordings
in Over the Air Permanent Download Services, dated July 18, 2006

UMG / Napster Agreement for the Inclusion ofUniversal Sound
Recordings in Permanent Download Services, dated January 1, 2007

COA 145 UMG / MusicNet Amendment No. 2 to Agreement for the Inclusion of
Universal Sound Recordings in Online On Demand Subscription Services,
dated, November 13, 2004

COA 146 UMG / Napster Agreement for the Inclusion ofUniversal Sound
Recordings in Online, On-Demand Subscription Service's, dated January 1,'007

: COA 147 UMG / Napster Amendment No. 1 to Agreement for the inclusion of
Universal Sound Recordings in Online On Demand Subscription Services,
dated January 30, 2007

UMG / RealNetworks Agreement for Universal Sound Recordings, dated
December 23, 2003

COA 149 UMG / RealNetworks Subscription Agreement, dated July 1, 2004

Universal / Napster Master Services Agreement, dated May 19, 2003

COA 151 UMG / RealNetworks Amendment No. 1 to the Subscription Agreement,'ated October 26, 2005

Universal / RealNetworks Amendment No. 1 to Agreement for UMG Sound
Recordings, dated July 1, 2004

WMG / MusicNet Subscription Services Agreement {Amended}, dated
April 3, 2001

%MG / MusicNet Subscription Services Agreement, dated April 3, 2001

WMG / MusicNet Digital Music Download Agreement, dated July 17,
2002

: WMG / MusicNet Digital Music Download Agreement, dated July 18,
2002



, .COA 157 WMG/MusicNet Letter Amending Subsc'ration Services Agreement,
dated August 31, 2004 T

- 'OA'58, WMG / MusicNet Subscription Service Agreement, d'ated Xariuary 1, 2005

COA 159 WMG / MusicNet OTA Digi6il'Vid'eo Download Agreement, dated
December 15, 2006

J 'OA. 160 WMG/Napster OTA Digital Music Download Agreement, dated July 7,
2006

; COA 161 'WMG/Napster Amendment No. 1 to Subscription Services Agreement, '.:datedMarch 30, 2007
.~

, COA 162 %MG /Napster Ameiid'ment No. 2 to Subsciiption Services Agreement,
dated April 6, 2007

; COA'163 WMG / RealNetworks Subscription Services~ Ajteaihent, %ted'April 02,'005
. COA 164 %MG/Real8etworks Re: Amendmcht No. 2 to'Subscriptibn Services'

Agreement, dated February 11, 2002

COA 165: WMG / RealNetworks Digital Musie Download Agreement, dated October
. 10, 2002

COA 166 'WMG/RealNetworks Re: Amendment No. 1 to Digital Download
Agreement, dated January 6, 2004

'OA 16?
. WMG / RealNetworks Amendment No. 2 to Subscription Services

-: Agreement, dated February 26, 2004

COA 168 'MG /RealNetworks Subscription Services A~ent, dated'April 22, '.':,2005

',COA 169 .'MI Music / FaithWest USA, Inc. Music 54m'ketIng hlo6ile Ringtune
Subscription Agreemcnt, effective datk Ahgukt 13, 2007'OA

170 BMI/ Verizon Wireless, Ringback Tune A'greemerit; executed N'ove'mber 1,
2005

COA I? i 'MI /; Ericsson Mobile Ringback Tune Agreernerit, executed September 7,
2005

I.

COA 172; BMI / Verizon Wireless Mobile Ringback Tune Agreement, executed.
, November 1, 2005
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COA 173 EMI Music/ Thumbplay, Iuc. Marketing Mobile Ringtune Agreement,
:: effective date January 3, 2007

: COA 174 Sony BMG /9 Squared, Inc. Mobile Products Agreement, dated November
5, 2004

: COA 175 EMI Music / Buongiorno USA, Inc. Music Marketing Mobile Ringtune
'ubscription Agreement, effective date August 16, 2007

COA 176 Sony BMG / Cellco Partnership d/b/a Verizon Wireless Ringtone
, 'Agreement, dated.November 5, 2004

COA 177: Sony BMG / Jamster International Ringtone Agreement, dated January 1,
2005

COA 178 Sony BMG/ Ericsson Ringback Tone Agreement, dated September 29,
2005

COA 179 Sony BMG/ Verizon Wireless Amendment No. 2 to Definite Agreement,
dated June 26, 2006

COA 180 Sony BMG/ Ericsson Amendment No. 1 to Ringback Tone Agreement,
datedMa 16,2006

COA 181
Sony/ BMG /Helio Mobile Personalization Products Sales Agreement,
dated December 12, 2006

COA 182
BMG/ Faith West Ringtone Agreement, dated July 22, 2004

: COA 183
Sony BMG/ Vocel Ringtone Agreement, dated August 8, 2006

COA 1&4
: Sony/ DVNO Ringtone Agreement, dated January 16, 2004

COA 185
Sony/ MOVISO Ringtone Agreement, dated February 24, 2004

COA 186

.:COA 187

COA 188

Sony/ ATILT Wireless Ringtone Agreement, dated May 6, 2004

Sony/ Ziugys Sales Agreement, dated June 3„2004

EMI/ Ericsson Renewal Amendment to Mobile Ringback Tune Agreement,:
dated October 1, 2006

COA 189 'MG/ Faith West Master Distribution Agreement, dated November 30,
2003

COA.190
UMG/ Helio Ringtone and Ringbacks Agreement, dated May 19, 2006

COA 191

COA 192

UMG/ Cricket Ringback Agreement, dated June 4, 2007

EMV Infospace Ringtone Subscription Agreement, dated July 13, 2006



COA 193

COA 194

COA 195

: COA 196
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1,. Introduction

My name is-Claire Enders, and I am the CEO ofEnders Analysis, an interiiational
- 'provider. ofresearch, analysis'and advice on telecommunications, media and technology Enders

Analysis has a long track record of, and is a respected soqrce for, analysis of the music industry,
with a focus on digital music. I received a Bachelor's degree with honors in History from Yale
University in 1979 and a MBA from th'e London Business School in 1984.- A copy ofmy CV is

.attached as Exhibit A.

I have worked in the media and entertaininent industries for over 20 years. From 1985
through 1986, I was the Head ofBusiness Development for The Virgin Group, a U.'K=based
media company focusmg on entertaiiiment, music and t'ravel services, and.the owner.of the
Virgin Megastores, an international chain ofmusic stores, and Virgin Records the well-knownT

-recording label (now owned by EMI Group pic); In that capacity, I was responsible for the
. development of the Group's media activities, including investmerits in new inedia

In 1'986,.I became the Director ofMarketing for Superchannel, a pan-European satellite
. television channel then owned by the 1TV. companies, where.I was responsible for
Superchannel's commercial strategy. In 1989, I became Director ofCorporate Development.at
TVS Entertainment;the former ITV broadcaster for the.Soph and the South-East-ofEngland '

. where I was responsible for group strategy, corporate development and related regulatory issues
In 1992,:I)oined Thorn EMI pic, then the corporate parent ofEMI lgusic (the record

company), EMI Music Publishing and the ownerofHMV, a major music. retailer. As the
company s Corporate Development Manager, I was responsible for advising the Qiairman Chief
Executive and Group Finance Director; on major strategic issues facing the company as a whole
I concentrated on new technologies and the resulting changes for the music industry.



In 1994, I was seconded from ')Lots EMI pic to hie the Speciial Advisor on 'broadcastiriig

policy for the U.K'epartment ofTrade and Industry, thie de'paritment of thie U.,K. governrnen't
- responsible for, among other thiings, trade, busine. s, and con.&umers, and (at the time) the

regulation ofU.K. broadcasling

I founded Enders Analysis kn,1997 to provide the leaders 'of rn'ajar&r c&&mpaniim with hip
quality; mdependent research. The firm's roster of 110 subscribers includes media companies

and content providers such as The Walt Disney Corporation, Time Warner, Viviendi, EMI and

Sony'BMG, as well as major'financiial institutions such as Citigroup, JP Morgan. andKohlbierg'ravis

Roberts 4 Co.,'he Financial News,. Survey of-Indepeitdent Research, conducted.in
I'ebruary 2005, cited Enders,Analysiis.as a.lieader irii our ser'tor in the TJ.K.

I have. been retainied biy the U.K.'s hfechanical-CoIIpyrigt:protection Society Limited tlIie»

Performing Right Society Lirriited and the British academy.of'Composers. and 8ongwritersd,'o 'rovide,expert'witnes'.testimony before the'2&~ C'opyrigt TIribunah in tlhe Matter afReference
Under Sections 119, 1:21 and 12'6 of the ICopyrifglt, Designs and Patents Act of 1988. This 2006

U,K. proceeding concnns tlte mechanicail royalty rates applicable to online and mobiile.musiic.

. services, and webcasting servi'ces» supplied to ccinsumers.fear private use in'th'e UK. I submitted

bvo expert reports and one: suppleinental report to the.UX. 'Col'&yright Teri'iunal inconnection'ith

that pioceedingm ',Eke U;I~ Copyright TIr'ibunal returneII it) decision in.July 2007.

My work on this repoit has been Iierfiirmed with the assis'tance ofmy mlhmgues and stafF

at Enders Analysis; I am being comperisated at the.rate of$675 per hour for'my independent-

analysis in this matter, and my col.leagues are being compensated at their sta'ndard rati .

r& more eomydeie dosedpiron ofiEnde ra Amiysis and irs soirsen»em is airaihirie on w ww r ndewan: i prawn.



References to sources are contained in the footnotes. %here I have used news releases or
- articles published in the.press, I have included the full citation in the relevant footnote. Vfhere I
have obtained information &om a website, I have included the full address of the website, and
the latest verifiable access date for the material. Lists of the data and other informati'on.I have

:considered m connection with my initial report and this amended report are attached as Exhibit B
and'Exhibit B-Amended, respectively, and the documents containing such data and infoimation

. are Exhibits CO 701.to CO 753, and Exhibits COA 300. to COA 335 and COA 400 to COA 488
which are incorporated herein.

2.. - Scope and Structure ofThis Report
..I submit uus report in support of the compulsory license fee rate proposal presented by

National Music Publishers'ssociation, Inc. ('NMPA"), the Songwriters Guild ofAmerica
("SGA"),'and the Nashville Songwriters Association International {"NSAI") {collectively with

. NMPA and the SGA, the "Copyright'Owners").

I understand that the'Copyright Owners'roposal is as follows:

For physical phonorecords, a penny rate equal to the greater of 12.5 cents per track or.

2,40 cents per minute ofplaying time or fraction thereof, with a.periodic adjustment
- for inflation as measured. by the Consumer'Price Index ("CPl");

Fotpermanent downlo'ads,.a penny rate equal to the greater of,15 cents per track or
2.90 cents per minute or fraction thereof, with,aperiodic adjustnient for inflation as

measured by the CPI;

'For limited downloads, a rate equal to th'e greatest of: (i) 15 percent ofmusic provider

revenue attr'ibutable to music; (ii) one-third of the amount paid for rights to musical

compbsitions and sound recordings (the "music content"); or {iii) $0.0033 per use or



$0.00064 pe'r minute ofplaying time or fraction th'ere'cif, s'ubject to a periodic

adjustmeilt for inflation as measured by the CPI;

~ For interactive stt earns, a. rate equal to the greatest of: (i) 3I2.8 peticeuit ofmusic

provider revenue.attributable to music; (ii) 27:5 percent of the, atnount paid for rights

to music content; or (iii) $0.%275 per use or $0.00053 per minute ofplaying time or

fraction thereof, subject to a.periodic adjiustmenlt.fob inAatfion as mea.&~ed by the CPI;

anti

Por ringtones„:a rate equal to the greater of: (i) 15 percent ofmusic provider revenhe

attributable to mu.ic; (ii) one'third'of the amount paid for rights to music corttent," or

(iii) 15 cents per ringtone subject to a periodic adjustment for inflation.as measured

by the CPI.,
'

have been asked specihcally to provide my opinion as to vvhether the Ccyyright

Owners'roposal. for i;etting compulsory'license fees tmder'Sectiort I 15 of the Copytight Act'for.'..

digital phonorecord deliveries ("E&PD,s") at rates, higher than that set for pliysical phonorteortls is

appropriate. In evaluating this question„ I have been asked to examline the'U..&. iligits~l'mursic

~ ma'rket, including the markets forpermanent doe@loads,'itnit'ed d6wnloads, interactive streams

aud ringtones.'

summary'ofmy&!onclusions is set foith in Section 3 of this report; Sectiion 4 of this

.report concerns the development.of thi:U.S. digital music market Section 5 foctutes on the

A "peimanent download" is a digital delivery ofa,sound recording ofa musical work that is not Ihnitcd inavaiiabiTity for listening by the consumer either to a pciiod oftiines or n&nnb;r o1 times the sound t~rding can.be played. Jn contrast, a "Ihnitcd dovm1oad" is a digital deiiverJJ ofa sound recording ofa musical workavailable for listening by the consunun for a limited period of time or a limited number oftime.'n-
"intnactive stream" consists ofthe digital delivery ofa sound recording ofa.musical worlc, using streaming;
technology,.in.icsponsc.to a consumer's nxluest. A ringtonie is a.digital music fige.or excerpt ofa sound
recording ofa musical work up to 30 seconds in length,, dovvnloadcd to a mobile phone or similar device topcisonalize its ring.



current state of the U.S. digital music market, focusing in parti'cular on.digital music consumers
market data, music providers and the costs ofproducing and distributing digital music Section 6
sets out growth projections for the U.S -digital music market for, the period ending in 2012.
Section 7 sets forth my conclusions and the'reasons for those conclusions in greater detail.

. I have amended this report to reflect new information made available to me since. I
subnutted my initial report on November 29, 2006, including information disclosed in.disc'overy.-

- to date. I understand that additional materials may be disclosed.as a result 'ofdiscovery orders
issued by the Copyright Royalty Judges after the subnussion of this report. Accordingly., I

4reserve the right to amend or supplement my analyses and conclusions based on that additional
irifoimation. It is my understanding that, under the regulations governing this proceeding the .7

amendment ofmy report is limited to consideration ofmaterial 'that was. received by the
Copyright Owners in discovery.. Accordingly, I have amended myreport on the basis ofthose

'aterials. I am awar'e, however, that additional public information.has become available since
my initial report and wi'll likely become available. in the future, and.I 'reserve the right to modify
iny testimony based on such information.

3. - Summary of Conclusioris

None ofthe discovery mformation that I have reviewed since the submission-of'my initial
report alters the cential conclusions set.forth in thatreporL'.

Increased Value ofDi 'tal Music- Today, there is a thriyiag U.S. market for

digital music. The digital music market has expounded rapidly and is poised for

mcreased growth due in part to the increased value ofdigital music to consumers.



As discussed below inSection 5.2, U;8; consumers are able to identify a.number'f
attributes ofDPDs that:pmv)de them with valtie, and which a'e not available '..

on purchases ofphysical phonorecords, inc)using the abdity to purchase.only'the

hit song without purchasing the rIestofthe album, i a, the ability to "cheriy-pick,"

increased convenience, and immediacy ofpurchase.

!

Lomer Costa for Selling DPDs Verauskhvslca)'Phonurecords'-There)ative
~ I I I .I I

'

~

contributions ofrecoil.companies and Copyright Owners in the process of
. cieating musical.works aiIe.the sathe whethera musical work is sold as appDoi's

a physical phonorecord. However,.as
is'discuss'ed/urn'ore'detail

in'Section $8;'&e
record companies and digital music jrovidexs do not incur the costs og

. manufacturing «nd disttibuting the.phyHciLfoimat+heti musidal worki a!re io)d" "'.
as DPDs. The record companies in,par6cuhr rea)Bi-h'higher gr'oss and/oi'net "

- operating margins on the digits) distiibution of'music. 'Mdreovei; the digital

musicprovideis incur relatively modest costs to.prob)de digital music compared'" '

to@e costs ofphysica) retailers;

3. - US. Dimtal Music Sales Are Sinu)es-Drived-'the~t rates for physical

phonorecords and for DPDs were.agreed'in 1997 when the'U.S. digits) music

market was nascetit and the album was the domniant fcImat for'recon)ed music



sales. Hit songs drove the sale ofalbums with multiple tracks. As a result, the

physical royalty rate per track was effectively a blended average ofrates on hit

songs and the other tracks on albums. In the digital world, consumers have'the

ability to purchase only the hit song without purchasing the rest of the album, f.a,

the ability to "cherry-pick." As Section 5.3.2 describes, the sirigle dominates U.S.

digital music sales. ~-

4. History of the U.S. 9igital Music Market

4.1 Introduction

This section ofmy report surveys the development ofthe U.S. digital music market. The

U.S. digital music market has only recently emerged. For decades, recorded music was sold to

consumers only in physical formats such as vinyl, cassette or CD. Digital music delivered over

the Internet emerged as a format for consumers to enjoy in the mid-1990s. Initial record

company efforts to exploit the Internet for the sale o'fdigital music failed. Only after the record

companies largely abandoned these efforts and began licensing third-party music download

providers, such as Apple; around 2002 and 2003, did the U.S, market for legitimate digital music

. begin to grow.

Today, the U.S. digital music market is vibrant As discussed below, a large number of

music providers have entered the U.S; digital music market. U.S. digital music sales exceeded

$1 billion in 2005 and accounted for 8.8 percent ofrecorded music retail sales thatyear.'rowth

continued in 2006, with total V.S. digital music sales rising 73 percent on a year-over-

Recording Indnstry Association ofAmerica ('1UAA".), ".Year-End Statistics," RIAA 4199241998 /Year-End
. Statistics") at RIAA 41997 (2005), attached as Exhihit COA 301.



year basis, to reach $1959 billion,' 17 percent share ofUS. recorded music retail sales in that

perio.'he RIAA. further reports that 929 nonillion:diltal units (586:million tracks,28 million

albums, 315 mobile digital music formats) were sold in 20lj6, corn~ to 553 million physical

units sold at retail.'hus, the number ofdigital units sold annually.exceeded the nmnber'f'hysicalunits sold in 2006 for the first time. I also undemtandfro infornxatibndisclose'd in

..discovery by the RIAA that the RIAA expects digital mtxsicealk tIx aclcokt fbr almost 25
- percent ofrecord company wholesale.revenues in2007.'s

desenbed more fully in Section 6, the growth qfthe U.S. digitdl music.market is

expected to continue in the near future. In my initial report submitted on November 29, 2006; I

forecast that U.S. digital music sales could reach an estinmtxtd.$5.8 billion by 2012;New'nformation
made.available to me since that time has caused me to%+st nbty Srecast Slightly',

. and I now expect U.S. digital music sales should reach an estimated $6 billion by2012.'

1UAA, Year-.Exwt Statistics at RiAA 4 1998 t2006), attached as Mutut GOA301.',

My cakutstion is as follows for 2006, RIAA reports physical unit xulsil sslg of)9,0)3 mttlion, permanent,dowxttoad revextucs of$878~11io~mobde inesjjrcvcxmcs of87748 mIltiad aud$2062~ibn oi
subscription xuvciiuca Accoidiugty, the total dolhrvalue ofUS; ~udbd xdmic'sale is.41+113 uuMiou,'of:
which.digest music formats accoiutcd.for'$1&8$8.7 nallhou, rctuesenting a sharc.of 17 percent..These 1tyxxcsdo not iucludh the revenues gcncxutcd by music piovldcxs offering ad-suppoxkd4ee musicservices.'tXAA,

Year-End Statistics at RIAA 4 1998 (2006), auichcd as Mubit CGA 301.

My cakutstion is'as fotlowsx ux'2001, wholesale revenues axcxcported as $6;62LSS'milhou; ofwhich
$1,162.76million iS duc to digital dowutoa~ $462.19 mBtian is duc to@gtahes~$$ +Amilhon xs xtucto physical a5ums. Summing up the wholesale revenue data for digxtat naisxc foxmstsyicMs $1,C5JS imthon,'hichis?AD percent ofthe total figuxe of$6,62833 xxutlion. See "Statutory and EffectiveRata with
Continued.Decline ofControlled Composition in Physka] Albums."k9@ 1482-,153416 at1UAA 1$3tw. - ..suachcdas Eshibxt COA 302.

"

Endexs Analysis estimates. The Endcxs Analysis estimates cited hcie snd elsewhere in this report axe discussedin Section 6 and thc accompanying footnotes. As set foxth more fully in Section 6; I attxibutc the adjuCncut iu
my fomcsst to new hlfoxmation discioscd m discovery.



e stgmficance of the-development of the digital music market in the U.S. is best
understood in the context of the traditional physical market for music sale's, which I discuss .

below.

42 'he Traditional.Physical Market for Music Sales

For well over a decade, the compact disc or CD has been the dominant format for music
VTsales m the U.S. Traditionally, record companies have incurred significant costs.associated with

- the manufacture and distribution ofCDs and other physical formats such as cassettes and'vinyl
., For many years, record'companies had divisions devoted to manufacturing (sometimes

called pressing) CDs. I understand'that the major record companies have largely. divested
themselves of these operations in recent years in order to red'uce their cosfs and currently7

outsource manufacturing. Similar expenses were incurred by r rd,y reco companies m connection
with the manufacture ofother physical formats such as cassettes and vinyl, whose sales have
declined substantially over the past 10 years.~. The:distribution ofphysical units involves

shipping CDs from the manufacturing facility via.a distributoi to a retailer who sells the CDs.to
consumers and r'eturns unsold CDs. As discussed in Section 58 ofthis report, the record
companies'osts associated with bringing CDs to m'arket remain substantially higher than the

. costs associated with supplying music in digital formats to online and mobile music providers
4.3 '-The Deve'fopment of the U.S. Market for Digital Music

- 43.1 Technological and Legislative Developments .

During the 1990s, advances in:technology.and, particularly, the growth ofthe internet,
made it possible to:distribute digital.music through nieans other than a CD. Personal computers
equipped with CD-ROM drives grew increasingly prevalent, enabling users to copy music stored

9
RIAA, Year-End Statistics at RIAA 41997 (2005), attached as Ex@bit COA 301.



on CDs into audio files to be stored on their personal coxrIput'ers. Th'e devel'opment of the MP3I

file, format. permitted users to compress those audio 6les, making them easier to distribute over

the Internet. At the same time, the Inteotet was becoming, av tilal'ile l'o a 'growin]g number of
consumers, setting the stage for a revolution — the digital delivery ofmusic over the Internet.

~ The major record companies, which had enjoyed substantial growth'in revenue and

profitability through CD albxan sale, were.slow to embrat!e this 6ew means tofdelivering music

to.consumers. Congress had talo:n action in 1995 and in 1993 to r;larify the s'cope ofcopyright.;

and potential infringement 'litkitity fbr digital xnusic, and scil(tatt. th6 entry 6fm'usicproviders,'," 'he'opyrightOwners had settled the mechanical royalty rates'or certain DPDs in the context '

of the 1997 Mechaxiical'Rate Adjustment proceeding. Ma/or record coml'&ani'es vceru reluctant to

license third-party music download services until 2002 and 20t)3, after the launch of their own
1

.legitimate Internet-based music services in late 200'I.

4.3.Z T]he Growth of ~Online MusicPiracy'he
absence ofa viable Internet-based music servicle offeriIttg fromm the: ma'jor.record

labels, and the. delay in their licensing ofsuccessful third-party music services, fueled continued

demand for the illegal copying of digital music over the Internet. 7'.he result was unprecedented
'

levels ofpiracy in the music industry, with. a peak. level.of 1..1 billion music files avai]'able for

illegal copying in April 20])3 "

In 1999, the notoridus peer-to-"peer:("]!2P"-) file sha'ring:service, Napster, was launched.

P2P file sharing sofb]vare such as:Nap rter allowed its users to make MP3.files ofdigital music-on"

lO
. The Prgitat Performance Rights in Sound Recordings A'ct of 1995 clarified that the scope ~ofthe SeIctiozI11'omputsoiylicense encompasses digital delivrxy ofphonorecords 'Ape kigi]tal bJfil1erIniurn Ccpyright Act of1998'granted a safe harl;er from iin6ingement claims to Internet su@ice }'&roviders'ransinitting music over theInterne.

tl IFPI (2004), IFPI OnlinnMssic Report 24I04, vtvtvi~ii'L'org [accessed November 29,.20061
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a users'omputer.available for copying by other users ofth t ftw, da so are, and enabled those users
to search for and copy desired music from.one "peer" computer in the network to another over
the Internet."

Litigation against Napster'commenced.in December 1999 After . er a prehminary injunction
was entered by the trial court and affirmed by the United States.Court ofAppeals.for the Ninth .

Circuit, Napster shut down. in July 2001. Following Napster, a number ofother P2P file sharing .

networks, such as Grokster, Aimster, Gnutella, and Freenet, emerged to foster In'ternet-based
piracy ofdigital music. Record companies and music publishers h t ed hers ave con inu to challenge the

. Iegahty ofsuch services. Internet-based piracy ofmusic continues today.

4DD The Major Record Companies Fail to Offer Successful Online Musicervices

Iu late 2001, the record companies finally launched their online music seiviees." These
services, MusicNet and Pressplay, however were.not ttra t ta c ive o c'ons'umers; in part- because
neither.had music available lrom all the majorreco d ." Nr compames. Neither service offered

12 Ninth Cheait Cocrt ofA t ".Na ster d ", .: esse ove '

ppea s, p ecisioa, Fehmary i2, 200i. www ra:corn faccessed Novemh'sr 20.

"J 'Stat

Mus&cNet was launched ln December 2001.by AOLTime Warner, Berlelsrnann AG EMPGou censes.trom allrthe major record companies. which were.obtained in Noveinber200? MusicNet was acquired by Baker Capital, a private equity firm, in 20052 MusicNet continues to o ratein the UsS. as a piovider ofbusiness-to-business digital entertaumen've,06j. Piessphy was launched inDecember2001 bySonyMuslcXntertainment d'U
1es from alt the mayor record companies, which were obtained m November 2002.

inmen'n 'vcrsa
Pressptay was acquired by Roxio, a private equity fum, in May 2003, which subsequently changed its name toNapster;Inc. (having acquired the rights to the brand and the 1 ) and the 1 ps

Other early music subscription services were likewise unsucccssfuL Th d
Other

ess . 'e nnisic provider eMusic.corn launched
. licensed trom ind '

t
, o ermg permanent music downloads in MP3 (unprotected) format lrom i tal f nlepen cn record'compames. Dimensioinal Associates, a piivate equity co n, a uiredmpany. n inues o operate in Ihe US. www.cmusictcom faccessed November6j. Listen.corn hunched its subscription-based Rhapsody service in December2001 without licenses2
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consumers permanent and portable downloads like those available fi'om file-she[ring networks at

the time. The shortcomings of these services svere readily apparent and widely reported."

The RIAA has subsequently aclaiowledged that thie key to combating pi[icy is to offer "a

legitimate alternative that consumers will prefed'nd that it is up'o the music industry to offer

consumers sufficientjly converiieint access to music, ea'se ofus'e and high sound quality so that

consumers will choose to us&: leg'itimate: mt'.[sic sites." ThI: record col[npa[nie!i't[vn initiatives did'ot
meet this test and,.as noted previiously, the:maj or record companiies were resistant to

licensing their music cata[logs to third-.party music dov&mlo'ad +@Hie&. A1tho'ugh the record

companies did not provide or liciense 'distal music ser&'tice's th'at w'ere'attracti''ve t&r customers who.'oughtpermanent.dowriioads, they did clzaw the attention 6f t6e V.S..'Department ofJustice,r'

which launched an antitrust investigation..of the major record companies iri 2001 regarding,

amotig other'hings, whether major record companies'oint ventures in the digital arena

.„- restrained competition and iffected the terms on which'hey w'ere vvilling'tp. Iiceti'se their catalogs-

to music providers not owned by the record labels,thWse4 es." A'gltet the: investtgation

commenced, the major record companies began li'censing competitor:music provider." in 2002,

and the Department ofJustice: closed its investigation iiI[ 2003 LtlIout briitgm'g cl'iarges. In

March 2006,rtlie Departm&mt"ofJustice opened ain iiivestigation into possible price-fixingsamong

. the'major record compania. forsdigitaII music„ follovving a similar itiqutry launched by the New

from.all the major record'ci)mparnc.:, which were obtained in Iuly 2002 Listen.'corn'as'acquircdl by.RcalNctworks in August 2(t03, which continues to operate the Rha'psod'y mJ&sic ccrvicc.
wwwxcal'networks.corn [accessed Novcmbcr 29, 200[5[.

The JYall Srrecr4oug22al, "Musie Indlustr y Is Finally Online, But There Arcn't Many Listeners',". May 7, 2002
- [accessed from the arclhvc I[3n October 2 I, 2M6).

RIAA, "Frcqucntly asked questions-Napstcr and Digital Mus'ic," [nvv'd.ria.g.co[[u [ac'cess'cd November 29,. 2006/..

Dcpaitmcnt of3usticc, '"Statctncnt by Assistant Attomcy Gcnciral R Hcwitt.'Pate rcgaxdinp the closingofthedigiiai music iuvesiigaiiou," Do eudser 23,:2(l03, svoov~uulo . ov [[scca[sad'Mom'cods:r 2e, 2gddi.
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York Attorney General in December 2005." I understand that these investigations remain

ongoing.

4.3.4: The.Launch ofApple's iTunes aud the fPod

AAer the Department ofJustice investigation had begun in 200l, and aAer their own

online music services had failed, the record companies finally hcensed Apple for its iTunes

:Music Store." This step was instrumental in the growth ofthe U.S. digital music.market.~

The iTunes Store is integrated with the iPod family ofplayers. Apple sells music content

in.a'proprietary format, which can only be played on its iPod music'players." In.May 2007,

Apple started selling certain music without proprietary digital rights management (Dkh1j

software at the'.higher price point of$1;29 per track, compared to the longstanding price of99

ceiits for standard tracks'heste tracks can be pl'ayed on certainmusic players other than the

iPod and offer better audio quahty(i.e., they are encoded'at the higher rite of256 kbps instead of
128 kbps}. The BRM-Bee pttrchased music files are also "wateiinarkedtn (i.ean contain customer

name and account info) to enable use of the files to be'motntoredP

29

p2pnet, "Dot pmbea Btd Metic domdoada," Mwarch 3, 2006, ~wwet 2 net et [accmmd Novembet 29,2006):

Apple's CEO, Steve Jobs, has noted that it took more than 18 months for the record companies to issue licensesfor the ifuncs music store'. Newsweek, "Q&Ai Jobs on ipod"s Cultural.impact,*'eb exclusive, Octobci 15,2006, www.msnbc.msn.com'(accessed November 29, 20063.t

'"fhc success of thc Apple iTuncs'download shop, which sold ahnost 4 million tracks in its first montli of'peration,suggests that many,consumcis are willing to.pay $ 1 pcr track ifthc interface is dluick and easy to usc,-and if there are fcw limits placed on tlic copying and portabiIity, ofdownloads." Music & Copyright, Issue No.252, June I I, 2003, p. I I.

.Apple uses proprietary digital rights management software to restrict the usc ofmusic purchased from thei%uncs Store to the iPod family ofmusic players. Two other companies, Son39 and Microsott, also usc theirown-proprietary formats for music sold on their music stores, which can only.bc played on the Sony VIaikman and.Microsoft Zunc music players, rcspccbvcly.

Tr. ofDeposition ofEddy Cuc dated Sept. 28, 2007 (Cue Tr. lat 37.:20-38:21, 70:23-71:20, attached asExhibit COA 12.

Scc ApplclEMI Amended and Restated 5th Aincndmcnt to the Digital Music Download Agrccincnt, dated AprilI, 2007, RIAA 8264-8271 ("ApplcEhlI.5 Amcndmcnt l, attached as Exhibit COA 405.
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The iTunes software on the personal computer connects the consumer directly to the

iTunes Store when opent& Corisunters'eamless experience in purchasing music S'rom Apple,

organizing'it on the personal computer and trnzfening it to the iPod, are key to the success of'pple.By mid-2006» Ajiple had sa]d more than 1.5 billion tracks and over 67 million iPod

music players. As ofSeptember 2007, Apple has sold moie than 3 billion tracks globally."

Apple launched the iTunes Music Store to Mac users.iA April .2003~, oQ'ertng a la carte

(or pay-per-.track) permanent downloads at!99 cents'per track. As discussed in Section Si.42,

below,.the 99 cent.per track Iirice point set by Apple is follows b) mist Ster'online music

'providers. The iTunes Music Store sold an.average, of500,,000 downloads per week in the first'ix
months.aAer launch,.arith total sales to Mac users surpassmg 10 imllion downloads by mid-.'ctober2003.~ In the first week following the:introduction ofthe iTunes Music Store for PC

users in mid-October 2003; iTunes ssiles were.1.5:million downloads, with total sales ofmore

than 25 million dow'nloads by mid-Decembe'r2003.'"'he

iPod family ofmusic players has grown over time.iyith the introduction ofnewv

devices such as the tPc!d ntini in January 2004, the iPod Photo tn October 2004, tlie iPod shufQe'

in January 2005, the iPod ]Mano in September':2005 and the iPo8with kid& ca~pability in October

2005. Thes'e new devices have driven Apple's continued success; .According 'to'nfotmation

disclosed in discovery, the U.S. iTunes Music Stoic average sales ofapproximat!.ly~
million sorigs per week(single tracks arid tracks witluri albums) in 6006, itsing to~miillioti

See Cue Yr. at 26:9, 10 t9, attached as Exl»ibit COA I,'2;

IFPI (2004). IFPI Onlk re Music.Re~~rt A%4» ww w~ii~i.or ~ [accessed Hovenber 29, '.LOS]i.

IFPI (2004), IFPI Oi»lirie ASvsic.RPcrit2', vmnv~ii».o I [access!8 ¹vember 29, 2006!].
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Thus, the iPod

family and the iTunes Store have been remarkably successful, Additionally, as more fully

discussed below, information disclosed by Apple in discovery indicates that iTunes is a driver of.

sales by Apple ofboth iPods and Ajple computers

Having revolutionized the market for digital music,'today Apple dominates the U.S.

market for digital music. Numerous other music services providers pursuing a variety of

business models have entered'the market, as is described "m more detail below.

42$ The Delivery ofDigital Musie Through Wireless Phones and Wireless
Devices

Beginning in 200S, wireless carriers launched the sale and delivery ofdigital music

through wireless phones and other wireless devices. Dollar sales ofmobile music grew 96.8

percent Rom the hist halfof200S to the erst halfof2006, the first period for which year over

year comparisons are available.~ For the full year of2006, RIAA reports that mobile music

sales reached $774.5 million, up 83.7 percent on a year-over-year basis.~ To date, most of thei'alesofmobile music have been ofringtones.~. In addition, as discussed in det'ail in Sectionr

53.3 below, wireless phone users have been able to download full tracks overwireless networks

since 2005, contributing to the further growth of the U.S. digital music market In the report I

submitted on November 29, 2006, I had forecast that U;S..mobile music sales could reach an

estimated $1.7 billion by 2012, but new information made available to me through discovery has

Enders Analysis based on'Apple, iTunes Music Store P8'ci„DiMA 3808-3832 {"iTunes PAL"), at 3816-3826,
attached as Exlnbit COA 461;

RIAA, "RIAA Mid-Year Statistics," RIAA 4199942003 ('Mid-Year Statistics"), at RIAA 42003 {2006),attached as Exhibit COA 303.

RIAA, Year-End Statistics at. RIAA 41998 {2006), attached as Exhibit COA 301.

30 According to the RIAA disclosure, in 2006 262.8 million ringtunes weresold compared to 172 milhon full
tracks. RIAA; Umtand %hoiesaie Data, RIAA 15271-15331, at MAA 15301, attached as Exlnbit COA 304.



caused ine to adjust my forecast, and I now expect U.S. mobile music sales could reach an

estimated $1.8 bi11ioit by 20:l2."

4B.6 The History of the U.S. I)igital Music Market — A Sum'mary

The principal events in the development of the.U.~i. digita.l music market discussed above .

are summaiized in Table l-Amended, Major developrbrtenls i'ht. distal music:market since I

submitted my initial report on November 29, 2006 includei:

.~ - BMI's"decision to make Iits cafalog availabl'e for sale to digital. music providers

without DjRM sofbvare;"'ew

nnlestones for'Apple in terms ofsongs sold by th'e iTune's music: store,

which topped:3 billion, aiad the launch ofiT'un& Pius,.'oQerinlI.DAM-&ee,single

track and albtErn downloadsP'

~ The.consolidation ofthe subscription seri vicer segment ofthe market, with Napster .

1

. acquirntg AOL Music Now's subscrtbed;~ and .

~ The launch by Amazon, a leading e-tailer of'music and associated equipment, ofa

permanent download service oQering tra'cks in MPS {''DRM-free") fotmat" '

3l Enders Analysts esumates.'he Entlers &/malysis estixuates cited hereand.elsewhere in this report «re discussedin Section 6 and the accomi~ny'ing footnotes. As set forth more fully in Section 6,:I attrifaute the adjustment inmy forecast to new information on mobllle music market developments for the full year rtf2006,& includinginfoimation disclosed in discovery.

EMI/Amazon Music Marketing DRM-Free Download Agreem'ent Orde'r FoIrm, dated Map 15,', 2007, RIAA8211-82334, attached,as Extubit COA 59. ApplerEMI 5 AmendrKent, RIAA'264-tt271, att.shed as Extubit- .COA 405;

.See Cue Tr. at 26:9, 1049,3720-3821,7023-71r20, attached as Exhibit COA 12.

¹pster, 5-Year Model, DiMA 2! 1460-21469 i("Napster 5-Year ModeF3„at DiMA 21461, attached as Exhibit
COA 305. See also¹pster/AOL A aet Purchase Aguwmeut, dated January 11, 2007, DiMA 19353-19402,-attached as Exhibit COA 306; Napster/AOL Amendment No, I to Asset Purchase Ag&&reement„dated March 14,2007, DIMA.19348-19352, attached as Edmliit COA 308; Neer/AOL Asslgnn'rent and Xssumptiion
Agreement, dated March 14„2007, DiMA 19404-19407, attached a& Exlubit COA 3(r7.
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'Table 1-Ameaded: Bigital. Masic Timelitte ia the UB., 1993-2GG6

1998'July

1999 June

1999 December

2000 Jaauary

2001 January

2001 July

2001 Summer

2001 October

2001 December

2002 July

.2002 November

2003 ApnT

2003 June

2003 October

2004

January'004

May

2005 Jane

2005 October

2005

October'006

January

2006 Febraaiy

2006'November

2007 January

.eMusicxoinds the.-first comincrcial-provider ofdownIoadsin:MP3.format ftscatalo ue is mainl licensed.from ind 'ent record co anies.Shawn Fanning, a college student in the US„ launches Napster, the originalP2P.file-shaiiag service designed to enable users to swap songs for free ori thc.Internet
First lawsbit'filed against Napste'r.
MP3.corn launches its personal Jukebox software to allow PC users to uploadtheir CD libraries ia MP3 format.
Apple launches.its jukeb'ox sofiware for Mac users to allow CD libraries to beu loaded to Macs in A le's ro ri format.'apstershut down.
US. Department ofJustice commences antitrust investigation ofmajor recordlabels'.online music oint ventures and faiium to license third es..Apple. introduces iPods (to play music stored on the iTunes JukeBox, andbefore introducin the iiTunes music store .
Listen.corn launches subsciiption seivice Rhapsody.Sohy and Vniversal laimch subscription service Pressplay.MusicNet, a distributfon'platform for subscription services, is launched byAOL.Time Warner, Bertelsmann AG EMI'nd RealNetworks.List'en.corn's Rhapsodysubscription s'eivice offers.music licensed from allma Oi'record cola ames;

MusicNct and Piessplayeach offer music licensed from all major recordcorn anies.
App1e launches the Mac version of iTunes, charging 99 cents per single-trackdownload
IUAA announces it will take legal action agairist.individual file-sharers.

.Apple hunches the PC version of iTunes. charging 99 cents per single track 'ownload.
MusicNet and Pressplay are sold to Roxio, which changes its name to.N 'rcoax

.Apple introduces the iPod Mini
Sony launches SonyConnect.
US. Supreme Court issues Grokster decision holding that illegal fdc-sharing.networks can be found liable for inducin infiin ement.
Sprint launches its mobile download service
Apple iiitrodyccs.iPod with video capability.
Verizon'launches'its mobile download service..
'Apple aimouneessaleof1 billionth song.'.
Microsoft launches the Zune portable music player an'd the Zune Marketplace,
AOL Music Now acquired by Napstcr.
Apple starts sdling EM catalog DRM-free at $ 129 per.track.
Apple announces sale of3 billion songs globally.

2007 May
2007 July
2007 Septcmbcr Amazon launches Amazon MP3

websitesa~November 29,2006. and information produced in discovery)

EMIIAmazon Music Marketing DRM-Free Download Agreement Order Form, dated May 15, 2007, IUAA8211-82334, attached as Exhibit COA 59..



With this background, the next section ofmy report examines the current U.S. market for

digital music in greater detail

5. The Current State of the U.S. Digital Music Market

5.1 Introduction

Toda'y, the U.S. digital music market, voile continuIng to evolve, is flourish'ing.'U.S..

consumers appear incnmsingly willing to pay for legitimate'igital music, regarding digital

music as having a number ofadvantages over.CI)s..Sales ofdigita1 music are rising rapidly

"across a variety.offorniats and new sources.ofdigital music sales, such as wiieless music, are-

further increasing the size ofthe U.S. digital music market. The major players in the V.S. digital

music market are the record companies, the online music yroyiders',.and the wireb~ jphone

companies. Online music proxndeis are pursuing a variety dfbiisin'ess,models, i'!reasing the

choices available to consumers

The digital distribution ofrnusIic over thh Internet provides important cost-,saviings to

record companies and retailers compared to tire ntanufactuk anA diktrilIutibn 6fphysical m'usic

formats. My discussion of tlie relevant costs of the digital diistribution bfSusie, in'ection 5.5

reflects the information disclosed in discovery. I examme. hach Iof t4esr. aspects of the:current

U.S. digital music market and its future below.

5.2 'J.S. Digital Mu!sic Consumers

According:to Ipsos, by'the first quarter of '.2007, ro'ughly 70 inillion'Am'eriCans {aged 12

a'nd over) had ever downloaded music files — eiither on'a 'fee-paytng basts oi'hrough file-sharing.

Of this.group of70 milliion Amnicans, 45 inillion reyorted h'avihg p'aid'a fA ttII download music

Unless otherwise stated, all fiit,ares contained ur this section are.sour):ed I'iom IpsrIs, '"Paubo: Keeping Pace
with Digital Music Behavior,," 2907 Quarter 1 Report, dated June 2007, fRVl'I 1tI468-165I50 ("Tnapo Ql
2007",) attached as SMbit COA 309.
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and 30 million reported that they engaged in file sharing. Fee-based music downloading has.
gained significant ground since the iTunes Music.Store 1aunched in 2003. At that time, only 4

percent ofAmericans repoited tliat they had paid to download music, a-hgure that increased to

19 percent by the'first quarter of2007; as discussed in Section 6 below, the current share of
Americans.who pay to download music leaves room.for substantial future growth. Table 2-

. Amended shows the percentage ofAmericans who reported that they paid to download music
andlor engaged in file sharing in each quarter since Q4 2002..

Table 2-Amendedi Share ofAmericans'(aged j.R or above) Who Ever Paid to Download Musicor Engaged in Blc-Sharing

25%

20'/»

10~/»

5%

0»/

20%

17%
14'/»13»/&3»/

.18/» 1'7»/».

13/» 13/»
12»/

'
12»/1 1 l

10, 12%.1 I /» 1 2 /» 1 p~rg 14»/ 4»/ 4»/ 4»/ » 0% 0 /»
2»/»

.8%
18'/»

33%
tA I»,

0%

Q4 Q2..Q4 '2', Q4 Q2 - Q4 . Q2 Q42002 - 2003 . 2003 2004 2004 2005 2005 2006 2006~ Fr7e Sbaring ~Paid to download

'(3ourcer ipsos; "ferupor Keeping Pace with Digital Music Behavior," 2006 Quarter 4 Report,, dated March 2007, DiMA16751»16910 ("Tempo'Q4 2006 J at D!MA 16787, attached as Hxhihit COA 310; Tempo Ql-2007 at'DiMA 16508,attached as Exhibit COA 309.]

Of tliose consumers who report that they paid to downfoad'music in the fourth quarter of .

. 2006, just over halfcited their desire to purchasejust one track rather than the.entire album (a
prac'bce known as "cherry-picking") as the principal motiv'ation for first.paying to download

music. L itis is also the mam reason these consumers give.for continuing to pay for music

downloads. Consumers also cite convenience and inimediacy as important reasons for choosing.

to pay to download music.
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Table 3-Amended provides the most common reasbns'give bf consumers for their initial

. decision to pay to'download music.

Ta'hie 3-Amendedi Reasons For Eire Paying for Musie DownloadIs, Q4 2006

1 RiL1Yjsanlglfo~ r'atk'igglgICNjiltbtog@st4hdstotlheentgns@xisn
Moteiajslkiii@t QIijo4'iileado'rsjjnfiim theist'ctnet than going to a stoic .
Aottuircd'a nortablc music nlayer
WantoBWcxp'g'ghncn4xithjluetype:of@nvnfoading
Wanted tbe sonjfalbum sight aIsajr.
Was'xxnlons.nfeur thescnrisc
Legal issucs4ssocjat@l ssith filesbaxing
'A.micnd'xecotiiacn@sjl iiy'lt "

There.mes-trinccjahionxitiion
'1Se'seivni%1ia8'asndsIIc"cxcliisivnpwsntcd .'eecivedasaalit "

55Yo .:

,44/
39/o,,

21/o
17,%%d

16o%%d

.. 1'do/o

0/oother'o/o
Nota Rcslmnscs exceed 100 psxccnt because respondents can pxovidnmultipleseasons.'Source:BndcxsAnslysis based Tempo Q4 2006 at DMA 16B47. attached as Srhil&it COA 310.l .

In addition tsrielying on public consumer research, I'have also reviewed consumer.
I

re'search disclosed in Apple's i'NN'racker Progrun Repoits, which weie'rovided by Apple in

discovery

...4.:. ',I S. I:

I ~

I'.
I -I .I . i .. s.

:1
~ p

Apple, iTuncs Music StoreTracker Pxogram, Final Rap'art Wave 1-.Fourth~ 2b04; dated March .18, .2005, DlMA 2885-2996 QThfS Tracker Q4 2004+ attactnxt as Mubit (QA 311; Apple, Final Report; 2005:Qj iTMS Tractser Piograxn, dated April 285; DiMA.2997-3082 QflCS~Qt 2005"), attached as--:Exhbit COA 312 Apple, FinalReport-2005 W(p iIMSTxackeipogram, dated August 2005,QiMA308-3209 pi%MS Tracker (l2 2MP), attached as Rxtubit GOA. 313.- Apple, pjtnal Rcpert-.2006 CYQI xTMS~ . TrackerPxograxndated May 30,2006D1MA 30833137 +VMS Tmckcr Qt 205"J, attached as Exhibjt CpA;314; Apple, ilMS Tracker-CYQ3 2005'Presentation, dated Novctnbci 14, 2005, DiMA 2832-2884

BRIMS

Tracker @32005+ attached as Exbibit GOA 315; iTeeaStoreTrader&~&ueI Report-2006 WQ4&dated January 2007, DiMA 3210-32554 P lMS Tracker Q42~ etta bed ks BkhildtMA %5. '

'20 '



Table:3-..B:sets forth-.more-results from-this-Rcport:

Table.3-3: iTuncs Music Store Customers, Reasons for Purchasing Music Online Q4 2006

[Source: Endcrs Analysis based on i%MS-Tracker Q4 2006 at DihfA 3221, attached as Exhibit CQA 310.]

I have also reviewed consumer research disclosed by MustcNet, dated July 2003 (aft
'the launch of iTunes to Mac users, but prior to the launch ofiTunes to PC users). The rcport
eon6rms that, at that time, roughly . ofrespondents-found thepetmanent'ownload

servtce,appealing, "

i%0

Consumer'research concerning customers'easons for continuing to pay to download

digital music indicates. that many consumers view purchasirig the digital singl'e as more

as Exhibit COA 335.
iTMS Tracker Q4 2006 at DiMA 3221, attached

See MusicNet Price Sensitivity Research Final Report, dated'uly 3,2003, DiMA 40644211, attached as.'xtubit COA 3)6; MusicNet Priciug Study, dated July 2003, DiMA4'212-4386, attached as Extubit COA 317."See al'so Napster, Price Research- Quantitative Research Preliminary Findings, dated October 2004, DiMA45014533 (for reaso'nably equivalent although later mformation concerning Napster), att'ached.as Extubit COA31S.

MusicNet Pnce Sensitivity Research Final Report, dated July 3, 2003, DihIA 4064421'I at DiMA 4072,. attached as Exhibit COA 3'16
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economical than purchasing a CB!." The prevatling price ofa permanent download ofa track (99

cents) is about one-tenth the price ofa digital album ($9.99) 'and about one thirteenth the price of

the CD album ($13.24).".

The reasons given by consumers for continuing to pay for musi'c downloads are set forth

in Table 4, below.

Table-4:-Reasons for 4'ontiinui'it 10 Pa, g'ore Music DownloaIds,'Q2.2006II I,III
'I.onl 'wdsnrtedr.:tco.. s

.
'nese orics'[[ij~i":fium tlie al[ttst:,'u'rdiiortsttlIee'::ehtiie-'albums

It's ttss ex'pciisiiee fo'r irie t'o drorueInrlosed soiigs'I'wan't thaii to Iiiuc&iasccc [msher.'alb ms
on.CD.
-More cony'eiiie'ntctodownlo &d so~n'Romthe''1'ntemet'th~an

groin to a sto
Wanted the&oh iiibum;ri ''awr'"a~
Downto'adin is[an:easier waco.add.to m~di ital [x&lie'i+on than ri in CDs '

do most.ofm mus[c sbo gmm onhne now
. I "oferili otalsm'usoctocrhrc'.eicat~s

l.issues:associrites'diwith:fdeshari~n
Iom'stilt. ''erma with~di ital music .

'Ih'e.'sceorr'voc'e!hade:a';moo'inc'mctmiv'e:Iv'[aiited

I'.ae.'incite,:the;sw[tch:ro.'ntI dicta',I:collection
The service has eclat ron[ortio[[[s-
Other

Stoo

49%

'. 45o/o

39%
3.1 /o
24dla

20/o
18o/o

15%

8oo

. 7/o
2%

. Note: Reqxmsm exceed"100;pc[cent bee'ause re[pondcna'ould'list multiple reasons..
(Source: Endcrm Analysis based on IPsos, jl'emPo: KcePtng Pe!ce udth Died MIdsie kehavior,'," 2006 Quart&'2 RcPort, .dated October Z006, DiMA 6325-eI473 (Tempo QZ Z006'") at Dit[dA 6398-6399r attached as Exhibit COA 319.1 '

5.3 U.S. Digital Music Sales

SD;1 Toi,'al IJ.S. Silritall Mttsic Sales

According[ to the RL[tA, total U.S. digital music sales (okine, anjl.m'obile) ~w to more

than $1 billion in 2005. and to $1.S i9 billicin in 2006; As the grdwth of the V.S. distal music

market continues, digital sales a[re expected to rise to an estimated $5 billlion by'20.'t2.,

Ite combination ofscarchh!g, btowsing, dov[Inioading, and portabBiity is transfoznung the,cxp[xience of.
consuming music. Notably it's diivinjj danand for the single." IFPI~(200'5), IFPE,OS DigfrafNiisic RPearls p;
S 5,~ if[cord [eccesoed Nioeieimbo.'9, 2NIG[.

RIAA, WholcIsaie Data, RIAA 15203-15209, at Rhs[A 15209, attached as ExIIibit jt.OA 320.

Unless otherwie stated, all figmes cit[A in this section are somced from tliic Year-End Statistics.at RIAA
4199741998 (2005, 2006) or Mid-Year Statistics at RIAA 42003 (2tl06)s atta'chas F~bitIA 301 snd

~ Meit COA 303, respectively.



. The contribution ofdigital music to U.S. recoided music sales is increasing rapidly. In
2004 di tal mgi usic sales.constituted 15 percent of total U.S. recorded music sales, rising to 8.8
percent ofsuch sales in 2005, aud 17 percent-in 2006."

TheUS.di taligi music market is composed ofonline music services (58 percent ofdigital
music sales iri 2006', and mobile services (42 percent ofdigital music sales in.2006).

. 59.2 Online Music Services

Online music servic
Inch'about 81

es generated sales of$1,0840 mtlhon m 2006, ofw
percent,was due to download services and 19 percent to subscription services.~

Dollar sales ofmusic download services are growing rapidly: 5om 2004 to 2005, dollar
sales ofdigital single downloads rose 163 percent to reach $363/.million, and rose 59 8 percent
froni 2005 to 2006 to reach $580.6 million from 2004 to 2005, dollar sales ofdigital album
downloads rose to $135.7 million, and rose 103 percent to $275.9 mBlion from 2005 to 2006;

The tncrease.m dtgttal music sales. is being driven.by a'substantial increase in unit sales.
Piom 2004 to 2005 unit sales ofdigital single downloads rose 1'63 peicent to reach 366.9 milhon-

j

units, and Rom 2005 to 2006, rose by 59.8 percent to reach 586.4 million urnts; indeed, IFPI has
reported that the digital single is the fastest growing format in recorded music histdry based on

Enders Analysis estimates..Sce Section 6 of this reporL
4$ See footnote 6 for details ofmy calculation.

M 1 ItiMy calculation is as foHowsi for 2006, RIAA reports peiinanent download revenues of$878 nnlHon, mobilemusic revenues of$7745 million and $2062 million ofsubscription revenues. Accordingly, the total doHai'alueofUS. digital music sales is $1,858.7 miHion, ofwhich online (permanent downIoad and subscriptionservices) are $.1,0842 nnHion, representiug a share of58 percent, and mobile music. the remaining 42 percent.ese figures do not include the revenues generated by music providers offering ad-suppoxted Iree music

M 1 tati fMy calculation is as foHows: for 2006, RIAA reports peimanent download revenues of$878 miHion and $2062 .million ofsubscription revenues. Accordingly,.the total doHar value ofonline U.S. di tal 1nn on, o which permanent downtoads represent:a-share of81 percent and subscription services theremainmg 19 percent. These figures do not include tlie revenues generat'ed by music pioviders oifeiing ad-supported See music services.
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the annual number ofunits sold." Unit sales ofdigital album downloads rose to reach.13.6

million units in 2005 and a@in in.2096 to reach 27.6'milhon units. Albtnns represented 4.5'percentofonline purchases ofdigital formats in 2006.~

Based on Niehen Soundscan data'ofweekly sales', U.S. digital music unit sales are

.composed jlrimaiHy ofsingles, not albums, as iHustlated in fable 5. Unit sales ofsingle

-permanent downloads avenged 11.0 million perweek in 2006, up fiom 6,5 million per week.in
2005,'nd-2'illion perwerc in2004. Weekly sales ofdigital album'dow'nloads averaged

592,000 m 2006, up &om 303,000 in 2005, and 138@00 in 2004.

Table 51 Weekly Sales ofU.S. Digital Single and Album Downloads'5,000@00

~

.20$$0@00 ~

g .15,000POO.-

g 10+00@00 ~

5,000/NO ~

0.
Jan+43 Jane-06-'Jaan04

Sag1es—Albums

. 13omem EndersAmlysis basedon NieIsen Soandaeia].

Additionally', iZhnes data produced in discovery shrews.welk'ales ltave.continued to

'Jan«-05

increase in 2007, rising.to~miHion songs perweek (s~e kadm.aItd tractors:within.albums).
Cin the first halfof2007.~

IFPI QOOQ,2006 GlobelReeonling Irufuiayin Pbmbers, IL 18..'IAA,Year-End Statisticsat RIAA 41998 (2006', attached as Mribit COA'301.'4



Subscription services represent a small but gmwmg.segment ufonline music services.
Such services generated revenue of$149.2 million in 2005, and thea $2062 million in 2006, up
38.percent en a year-over-year basis." During 2006, there was a weighted annual average of1.7
raiBion subscribcri, up 28 percent.Irom the weighted.annual average of19 million in 2005.~

53B Wireless Musie Services

1'n addition to online music services, another important segtnent ofthe ctn'rent UK digital
music market is the market.for mobile music sales through wiieless carriers, which includes the
sale ofboth ringtones and full-track "over-the-air" (OTA) 'downloads to mobile phones. This
market generated sales of$421.6pillion in 2005 and $7748 milhon in 20068

According to Ipsos, some 140 million Americans (aged 12 artd over) owned amabile
phone in the Bxst quarter of2007.~ The most established mobile music market is Srringtones:
about 41 million Americans dqwnioaded ringtones in.the Brst quarter of2007.~ According to

I

MMetrics, a leading mobile consumer research fimi, the U.S. market for fttll-track downloads to
mobile phones ts only beginning to emerge." The growth ofmusic enabled phones is likely to
increase futtue digital music,sales, and Ipsos reports that 28 paicent ofcell phones were music-.
enabled in the Bat quarter of2007,~ double the shaie teached in the second qttartcr of2006.~P

.'nders Analysis based on Apple, ihmesP8ri.at DiMA3816 3826, attached as Exhibit COA461.-
RIAA, Year-End Stahstlcs at ItiAA.41998 (2006), attache'd as Exhbit GOA 301.
lUAA, Year-.En'd Statistics atRIAA 41998 t2006), attached ai Exhibit GOA 301'.

RIAA, Year-Bad Statistics at RIAA 41998 @006), attached as Exhibit COA 301.
Tempo Ql 2007 at DiMA 16550, attached as Exhibit COA 309.

Tempo Ql 2007 at DIMA 16533, attached as Exhibit COA 309

MrMetrics Press Release, September 26.2005, www.mmetrics.corn ]accessed November 29,2006j.
Tempo Ql 2007 at DiMA 16530, attache'd as Exhrlrit COA 309



Data disclosed by RIAA.in discovery confirm that ringtune's aie the leading mobile music

format: ringtunes.accounted fli $654.3 million ofto@1 mbbik maid rekenke &2006,'while fall ' 'ack

OTA downloads generated $342 million in 2006; ari 262.8 million ringtunes were
- puichased in 2006; compared to )7;2 million full track downloads.~

5,4 Overview of the'ajor. Playeri in the'UX Digital Music Market'.4.1.Record Conrpaities-

nuinber ofindependent reco'rd companies in theUP., such as American Gramophone,.Bruit

*-'usic Group, Koch Records,.Red Ink and TVTRecords. Coaently, the ibec6'rd companies

'hereare four major'record companies.worldwide ~ 856, %faber'.M6sic,'ohy SMO aud 'niversalMttsic Group - all ofwhich operate in the UIIIlted States.'n addition, there are a

y

license sound recordings to matty:digifal'music providers, while other'digita1 music providers

license mechanical rights.directly from Copyright Own& Itnd license master xecoithngs from .

the record companteL

5.42 'Overview:ofOnlme Digital'MusiCSHAW.'umemus

music providers operite in the-U.S. digital music.mark@and offer digit'al
h

music thmugh a wide vaiiety ofbusiness models. Todg, there W at least 41:licensed onlhte.

. music providersective in the,U.S. online music, ntarket;~soothe dfletI d k cdrtepettn&ent'ownloads

at a fixed'er trade price, while othet3 offer subscription-based limited.download'eivices

ormteractive streams. 'n addition, there ate music~pro'vide+ that 'off&free, adveitising-.'

support'ed music in each ofthese formats. 'Finally, several compames ofrer consumers more than",

one format orpricing model.

Tempo Q2 2006 at DiMA 6381, attachoi as Ex')it QQA 319.

RIAA, Unit and wholesale Data, RIAA 1527I-15331, at RIAA 15301, attached as Exhibit GOA 304.



Table 6 summarizes the various pricing models currently being offered by U.S. music.

providers ofpermanent.downloads, limited downloads and interactive streams.

Table 6: music Providers. Pricin '.Models;Jfovember..2006

'ermanent downloads A la carte

Subscri tion

S" tra!Fro '-
Beatpoit, BuyMusic, Calabash Music, Ctrax (Cdigix),
Connect (Sony), eBay, E!atinmusic, Fox Music, Graze
Music; lndicburn, iTunes Store, mMode Music Store,
Mp3tunes.con. Mperia, Musica360, Mu'sic'Giants,
Musicmatch Music Store, Napster light, Passatong.corn,
Peer Impact, Puretracks, RCN Music Library, RCN Music
To Go, RealPlayer Music Store, Rhapsody Unlimited,*
Rhapsody To Go, Songtou'ch, Soundbuzz, Tower Records
Digital, Univision, URGE, Yirgm Digital.Rcd Pass, Yoy

.Music, V Cast, Wal Mart. Yahoo! Music 3ukeBox, Yahoo!
Music'Unlimited, Y'ahoo! Music Unlimited To Go, Zune
Maike " lace
e

Music'ree;subscri tion Ctrax Cdi;.Ruckus

Limited downloads
Subscription

AOL Music Now,.AOL'usic Now go'Go, B'est Buy
Digital Music Store To Go, Ctrax2Go (Cdigix),. FYE.
Dovmload Zone. Napster; Napster To Go; Musicmatch On .

Demand, RCM Music Library, RCH Music To Go,
RhapsodyUnlimited, Rhapsody Unlimited'o Go, Ruckus.
To Go, 'URGEAll A'ccess,'URGE All Acc'ess To Go,
Virgm Digital Red Pass, Yahoo! MusicUnlimited, Yahoo!
Music Unlimited'To:Go Zune Mark lace Pass

Interactive streams

Free. '
. - BestBu .'Di'alMusicstore,N er,Rh'CN

Mac Lt aary, RCN Music To Go, Rhapsody
Subscription Unlimited, Rhapsody Unlimited To Go, Virgtn'IYigita3 Red

Pass
Notes:

l. To launch in December 2006.
2. Requires a mobile.phone contract.
3. Topurchase permanent downloads, users must'subscr!be to the limited download service. i
4. Restricte'd to,educational institutions.-

2nd'crs Analysis based on:company wcbsites accessed November29, 2006]

To date, the permanent download model has. proven most popular with consuniers,'ue

largely to the success ofApple's iTunes:Store. and iPod portable music players. The discussion

of the various business models in the.U.S; marketplace provided below is organized by the music-

'ormat offered by those music. services.
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'5.49 Pertnanent Down'loail Services

(i3 Overview

The most mell!-known and successful ermanent dI)wfIiload service is.o I™' e.P. ff red by Appl
Apyl'e clahts its iTunes Store has a market share ofappro)firn dtel'y 35 percent of legal music

downloads in the U.S„, making iTunes the dominant provider ofdigital music iin the U.S. with
C

sales continuing to increase." Likev&risea Appleas iE'od dontinaites the;portable music player
market, with 75;6 pere:ent market share in the second quarter of2006.~ As Table 7 shows, Apple
has increased its share ofthe U.S. portable fnusic player market by intmducing iPodi; with new "

features and with new design; such its the iE'od mir&i, the iPod shufQea the iPod Photo, the ipod

nano and the iPod with vicleo capabil;ity. Thus, the i!Pod fatnil)r.and th&e iT'uncs Store have been'emarkablysuccessful, arid today Apple dotmnates the U.S, market for digital mttsic.

Table 7:. iPod Share of U.S. Porta&hie Music lPIayers, 2003-.IOO.i

100%.

90a/o

00%

70%

600/

50~/

ao/.
30%

20/~
10%

ffnncaaiorc
:, for Win'itoa&a

frnncasiorc lannchcd
lahnchcd, (0'ci 03)

. (AprN) . '.

ipod Mini

, ni'od Shnmc. n'od &vilh vMco
laanch&d
(olios&

''od

Nano
'annckedhrnnchcd

(Oci 04)

lbinnchcd~~P~a'i%Jin- Apr- Jnl- Oci-,fnn- Apr- Jnl- Clci- Jnn- Apr- Jnl- Oci- Jnn-03 03 03 03 04 0$ 04 04 05 05, 05 05 06
- [Source: Endcrs Analysis based on NPI) daia fmm Piper Iafffdy Investmcnt Rescmch, "A Closer Look At Apple .

Computer August 2006, and company web site accessed November 29; 20061

Apple Q4FY2006 Quart&:rly lEarnings Call, October 18„2006, www.a~le.corn [accessed November 29o 20061.-

Apple, irunes PAL,at DiiMA 3816. attachnl as.Exhibit COA 461.

'n contrast, NPD has estimated the market shares ofApple'so competitors'in the seIsond quarter of2006 rLsiSanDistc'5 Sansa,9.7 percent; Crcativ&.„4.7 percent, Samsung, I t) percent; an'd So'ny. ll.9 p'crccnt. 13eta1Vews,"ipod continues to dominate iindestiya August 17, 2006, www.betan'ews.corn faccessed Noveii&ber 29, 20061.



(i) Revenue Model

Apple'simusic business model is built around selling its iPods and iPod-related

accessories such as speakers and headphones. OfApple's $9.6 billion in music and music-
related -revenue in FY 2006, 30.3 percent ofApple's revenue was derived from the sale ofiPods..
(The rest came from the sale o'fmusic and accessories on the iTunes Store) 'Thus, the sale of

- - music, as such, is a small part 'ofApple's $19.3 b'illion in total annual revenueh

Apple has reported publicly that it has margins in excess of20 percent on iPods; but its
philosophy is to run the iTunes Storejust above breakeven.~ When asked why Apple sells
music, Peter Oppenheimer; Apple's ChiefI'inancial OLGcer,.has explained candidly that Apple's
goal is to sell iPods." As one industry analyst, Mark Mulligan, Research Director at
JupiterResearch, has summarized: 'The fact is, iTunes. is a'tool to sell iPods.'~'here are a
variety ofplayers &om other manufacturers such as Sony, Microsoft, Creative Labs, Samsung
and SanDisk that compete with Apple's iPod.

'v

Bnders Analysis based on Apple.financial data as follov[[s:."Q4 2006.Unaudited Siunnsry Data" and. ''Unaudited Condensed Coii'solidated Statement ofOperations™October.18, 2006; mQ3 2006 UnauditedSummary Data" and '%unaudited Condensed Consolidated Statement ofOperations," My 19, 2006; Apple Form.I0 Q fried hfay 5, 2006; Apple'Form ltbQ filed Pebrmry 3;2006. ~wvnu a le corn [accessed November 29,- 2006).

"Apple Q4 FY2006 Qoaiterly Eamblgs Call," October 10,2006, ~www. le corn [accessed November 29,2006].

4[$ At Apple s Q4 FY2006 earnings call, the CFO stated "ourphilosophy is to run the store a little bit overbreakevrm" "Apple Q'4 FY2006 Qwnterly Bsmings C'all." October lg, 2M6, ~wwwa le corn [acccssolNo'vember 29, 2006[. At Apple's Q2 FY2006 candngs call, the CPO smtctk "Wc think selling sorigs and videois really helping m sell ifods." "Apple Q2 PY2006 Qmtterly Earnings Call."ApirT[9,2006 www a le corn. [acccsswl November 29,2006i Apple achieves tm goal in pmt by sellmg mmic ming piopricmry digilai rightsmanagement software.

RedHerring, "iTunes profits, labels stew," April:20,2006, www.redherrin .corn [accessed November 29,200@
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iTMS Tracker Q4 2006 at DiMA 3247, altached as Exhibit COA'33l5.

iTMS Tracker g4 2006 at DiMA 3217.. attached as Exhibit COA 335

Apple, iTunes Peel. at DiMA 3816, attached as Exhil&it COA 4ti).'Apple defines the "conLsil&ution" ofthe- iTunes Music Store as p|rofrts contrasted to Apple:; See Cue T). at 'I 18:00-I )9r2„attached as ~bit COA12$or the iTunes Music Store, contribution is the difference between ~jrted revenues and reported costs'content, other costs ofgoods sold, and opcratiing e qm~ses such as marketing gcrreral! administrative, and creditcard costs). This.difference is then divided by revrinues to obtain its shalre in revenues, or Ihe "contzil)utionmargin.
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. Table 7-C: iTunes UB. Music Revenue and Contribution Margin; 2003-81 2007

Songs (includes songs sold within
albu'ms

Revenue
Standard margin
Stan'daid'mar'gin (%)
Gross margin
Gross maigiti:(%)
Contribution jnargin
Contribution margin,(%)

WOW

IWIIR1-

(source: Bnde'rs:Analysis based onsapple disclosure, 1Tunes PEcL.at'DiMA 3816-3826, attached as Exhibit'COA 461.]

(i) Pricing ofPermaneht Downloads

The prices'at'-.which Apple and its.:contpetttors sell:permanerit downloads are similar',:- as"" '-

shown i'n'Table':8. Other more recent competito'rs have'largely adopted Apple's 99-c'ent per" -.'-
download price point'as well. One exception is eMusic, which offers a subscription-based:

permanent:download service foi music. licensed:from independent record companies, at an

I note that Apple did not disclose in discovery detailed projections for the performance ofthc iTunes music
. store, or indeed sales ofipods and other Apple pmducts, in,the&ear future; Napster, MusicNet and

Realnetworks however disclosed their music store pmjections, and I review thc information in section 5.4 4
below that conceins the services. these.proyiders offer. Given Apple's cuixent dominance of the US. digital
music market, I consider Apple's view ofthe future development ofthe permanent download.segment over the
rate-setting period to be ofsignificant interest to this pmceeding, just as I found it instiuctivc to 'be informed of
thc stmng revenue gmwth that subscription service providers anticipate for their businesses over thc rate-setting
penod

Cub Tr. 22i10-22i 12, 18it4-18i19, attached as Exhibit COA 12.
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average price ofas little as 25 cents per track~ A new musie provider, SpiralFmg (to ber

. launched in December 2096), intends.to o%r &ee liinited-downloads:in-'retttrn fur"viaving ads.a '
Most albums on iTunes are priced at $9;99/album.v' understand that the average

nmnberoftracks on an album is 13, which generates an average price of77 cents per track on un'lbumsold on the iTunes music store. Apple's new "complete-my-album" feature intmduced in

March 2007 further.incentivizes the purchase ofalbums, because purchasers ofa single track ttr

tracks can be credited for thoseputuhases.when acjuinttg the,album within 1$0 days." Despite

the discount.bn tracks soId as albums, aud although seine digital Music customeis will prefer. '

-buying entire albutns to individual tra'cks, single track downloads 'con'tinue to domin'ate Apple's

sales inodeL

(

cMusic otfcta 30 dywnloads per month for 8989; 50 downloads pe'r.month for 41489; atId 75 downioads pcr'qnthfor Sf&89 (as ScenNovcmber 17, 2005j;Based on fuH usage ofthe )attei'oNer, theaversge pnce pcrtmsk would bc 25 ccats.

Spital Fmg Pans Release, "SpimlFtog and Umvexsat Music Group'Pattnerat Advertisi~poxted LegalMusic Download Sixvice, August 29,2006,weakon.corn )accessed November29, 20061. See'MGISphalnogAmendaann No. 1 to Agseuncnt ibr Inctusioa ofUnivtnsal Videos in Online Oa.DemandAd-'artedServices, dated May 30,2006, R1AA 56803-56819, attached ns Rdnbit COA 321;

Apple docs not charge a higherpace forDRM-itic album downloads, ih contrast to the pthinppoiicy oa. DRM-Sce single tssck dna@loads. CueTr; at 78M-78t 14, attached as Exhibit GOA 12.

Gse Tr. at 264:1%2683, attached as Exhibit COA 12. See also Apple, BRM-Ftecand Higher Quality Audio.- Presentation, DiMA 3262 3271 atBiMA 327&43271, attached a's'Exhibit COA 32?
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Table 8: Prices ofa la carte Singles and Albums, October 2006

iTunes Store
Na'. erL! t
RCN: subscribers
-Rha '.

@i 'sod . subscribers
URGE
Vir n:Di "tal, Rcd Pass
Wal-'Mart
Yahoo! Music JukeBox.
Yahoo!'Music Unlimited'ubscribers
Zune Marke lace

$0;99
$099

$
0'0.'89

$039
$0.88

$0.79
$089

$995

$9t99

$.888
$9.44
$907
$7.72
$8.69

Note: Price for a typical album is the price ofMadonna's "Confessions on a Dance Boor," released in November 2005,which is available for sale on all the listed sites.
fSource: Enders Analysis based on companywebsites accessed November 29,20061

5.4,4 Limited Download and Interactive Streaming Services

(i) Overview

I

A.number ofcompanies offer limited download services on a monthly subscription basis,

which typically provide customers paying a monthly fee with a fixed or unlimited number of
downloads that may be used so long as the subscription fee is paid each month. Napster and

Yahoo!,Music Unlimited are among the most widely known limited download services'A
number ofdigital music providers offer two variants: limited downloads and/or interactive

streams that are'provided solely to a PC; and "to go" services that provide portable limited

downloads to a portable music player. Rhapsody and Yahoo! Music Unlimited also allow users

to convert limited downloads to permanentdown!oads at a discounted penny rate per track.

'OLMusic Now, another of the most widely known limited download services, was acquired by Napster inJanuary 2007. See Napster/AOL AssetPurchase Agreement, dated January 11, 2007, DiMA 19353-19402,attached as Exlnbit.COA 306; Napster/AOL Amendment No. I to Asset Purchase Agreement, dated March 14,2007, D!MA 19348-19352, attached as Exhibit COA 308; Napster/AOL Assignment and Assumption
Agreement, dated March 14, 2007;DiMA 19404-19407, attached as Exhibit COA 307;
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Subscription-based servIices pursue a variety ofreventte Sod'els. The principal objective'f
companies such as Yahoo! is to attract u.ser:, to its site IIn order to,sell online advertising„~

Music subscription siwvices are important i:lements in helpinI, to dri)re usm', to web portals such

as Yahoo! and to that extent agyes. ively price their offering~ in brdH td oxidize'subscriber .

.numbers

I

Notwithstandiing the wide variety ofservices and products on offer, revenues of

subscription-based sales have not gtown as rapidly as revenu«z,kom.permanent download.mles

or from the sales ofmobile music. According 1:o the RIAA, subscription revenues rose by 38

percent between 2005.and 2006, corupared to /4 ai&d 84 percent grovIrth for Iierritan&t download

and mobile revenues respectively.~

(ii) Pricing ofsub,scription sruvices

Prices for subscription'-b'atsed services are.shown in Table 9, b'elow.

In 2005, online advertising accounted for 87% ofYahoo's revenue of'$4.954 IIillion in %2005, compared to
only 13% from pay services. Y'ahoo! 's I0 K SEC fih'ng for FM)5 states".. '-'We focus on in@easing our user ..

.base and deeperiiag the engagement ofom'~ on Cie Yahoo! prop@ties to enhance the value ot'onr userbase
to advertisers and to increase the spading ofthe.~ adverr'isers." Iviarch 3, 2006,, wvn~v. hoo.comIIaccessed
Novembei 29, 2006).

RIAA, YearEnd Statistics at K%A 4!998 (2006), attached as Exhibit COA'30!.



Table 9: Pricing of Subscription-based Limited Download and Interactive Streaming Services,Octoller 2006

.Limited Downloads

AOL Music Now

Napster

Musicmatch

Rhapsody

URGE

Y inDi ital

Yahoo! Music

AOL Music How $9;95/month
AOL Music Now To Go $ 14.95/month
Ctrax and Ctiax2Go are restricted to educational

-institutions.- ".-
Napster"$9.95/month
N ster To Go $14295/month
Musictnatch Oii Demand $71.88/ car
RCN Music Library$7v95/month
RCN Music To Go $1385/month
Rha'psody Unlimited $9.'99/month
I!ha sod Unlmuted To Go $14.95/month
URGE AO Access $90!5/month'or $99/year'RGE

AllAccess To,Go;$14.95/month or $149/ ear
V Di ital Rcd Pass $14'.99/month
Yah'oo! Muesic'Unlimited $8.99/month or $71.88/year
Yahoo! Music Unlimited To. Go $14e99/month or
$143.88/ ear

Zune Marke lace .Zune Marke lace $1469/month

'nteractive Streams

Best Buy

Napster

Rhapsody

Vir inDi ital

Best Buy, Digital Music Store 25 Free'apster

Free

RCN Music Library $7 95/month
RCN Music To Go $13e95/month
Rhapsody 25 Free
Rhapsody Unvlimited $9zi9/month
Rha sod 'Unhmited To Go $14.95/month
Vir n Di ital Red Pass $140!9/month[Source: Enders Analysis based on companywebsitesa~November 29, 2006)

Best Buy, Rhapsody and Napster offer free, advertising-supported interactive streaming
services, tapping into the booming U.S; online advertising market worth $128 billion in 2005.
Rhapsody 25 offers users up to 25 interactive shears per month without charge.~ Users r'egtster'nd

download a customized version of the Rhapsody sofhvare that incorporates several

IAB/PwC, IAB Internet Advertising Revenue Report 2005 Full-Year Resu!ts, April?006; IAB/PwC, IABInternet Adveitising Revenue Report Second Quarter 2006 and First Six Months Results, September 2006,www reb rmr [eeeeeeed November 20, 2000].

RealNehvorks Press Release, "Real introduces Rhapsody.corn, the first web destination to.offer free and legalaccess to a deep catalog offu!I length songs from all major labels,".December 5,'2005, www~ealnetworks.cpm-[accessed November 29. 2006}
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advertising slots. The same model is also.avaiilable from the Bestbuy..corn digital music.store.

. Napster.eom has an ad-supl:iortni service srlso offering uSers interactive'stress without charge."

(iii) Revenue models

The revenue streams from these different business models vary greatly, as described

below..Table 9-B sets fcirth the.net revenue disclosed by& Naipster fttr FY 2004 through FV'007'to
date). This information reveals that

%%%iRRWH
RRRRRRRM"

TaMe 9-8: Napster )Revenue, IV 2004-)!V'2007

IIIIIII
Peimanent Downloads
Subscnption Services, including limited
downloads
.Other
Total net revenue
Share
Downloads
Sitbscription
Other
Total net revenue
Growth
Downloads
Subscription
Other

&N
5%

IMW

RE
IMI:,

''lm

nfa
rv'a

Total net revenue
Note: Total

RMI
nct revcnuc is sMed, as in thc disclosed results,.to include catain;p'rome'&tionrrt costs[Source: Enders Analysis b~ed on Napstar disclosure, ¹pstia U.S Income Statancnts. Subscriber Data and Gross ..'htargin Data. DiMA 39l3-3931 ("Nap@ter Firrairrciat Data") at DiMA 3913.392', attached as,Exhibit COA:482; Naprter,Inc. Form 10-K, F~led June, ti;2007 far Period. Endiirig Mardi 31,.200,'iktA 39'671-39854'("Napstcr 10-K 200'7"),attached as Exhibit COA 323.)

' Napster Press Release, '"Napster coin is Now Free,"May 'I,'006, ~~na ster icom'accessed Naivcmber 29,2006j.

Napster did not break down its pcrmment download rcwenue figures or disclose the lrortion olpits «Res ofpermanent downtoads.ttaat.are puich ised by subscribe, arid I. therefore caniaot establish the portion ofpermanent download revenues tlrat aire atlxibutable'to cxonsumcis wIro al'so si'rbsa'Re to Napstes's subscriptionservice.
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'Sable 9-.C: Nap'ster subscriber's, Calendar Year October 2003-luty 2007

..'700

'00

500

g 400

o 300

200

100.

0
Oct-03 Apr-04 Oct-04 Apr-05. Oct-05..A'pr-06 Oct-06 Apr-07

- - Notes; l. Eud ofperiod data.
2. Excludes university'students.

[Source. Enders Analysis based on Napster disclosure, ¹pstcrSubs'ciiber Metrics„DiMA 22188-22212 at DiMA 22197-.22200, attached as Exhibit COA 487.]

I also reviewed Napster's latest annual report filed with the Securities Exchange

Commission,'which contaiiis information for its completed Gscal year 2007;" A's shown in
Table 9-D, Napster,'s revenue continued to grow in FY 2007, although its revenue growth rate

These subscribcr figures exclude.univendty students, who. arc able to subscribe to Napster at special rates andwith special terms designed for the university context. Because such subscriptions are only active during theschool year, the number ofsubscribers rises dramatically durmg August and September but then dropsdtamatically in May and June, with less vaxiation in the intervening months. Accordingly, I 'felt that thesenumbers artiticially affected thc total subscription figures avaBable for analysis and thus excluded them.

See Napster 10-K 2007, DilÃA39671-39854, attached as Exlnbit COA 323.



. appears to haye droppmf toI percent." The reduction in revenue'rowth in FY 2007 appears to

be related to 'the.slow jyowth ofsubscribers, and the hi)pi. number!bfsIItbseribers 'whb leave the

service from month-to-month,. Nevettheless„ I expect that the additiott of.AOL subscribersin'arch

2007 should increase Napster revtatun in PY 2008.

Table 9-9: Napster Revenuer FY 2004- FY 2007~

Rem
. Total'rev'enue (000s)

Q+tt
IM

Growth'(%)

ed in Napstcr's'annual report, all

.M% '':: -'5W
Note: FY 2007 revenue is forNorthAmcrica (i.e. including Canada) a., report otherrevenues are for thc UP. as provided'in discoveiy.
[Sources Endcrs Analysis based on Napstcr. disclose, Napst&a Fiiiandal D'ata at.BilIdA 3913, attached as Exhibit CGA482'. Napstcr 1'0-"K 2007, DitÃA 3967 1-39g51, attached as.&9iibit COA 323.)

MusicNet does:uot retail d igital music directly, to cu.~torhers', bu't offers' platform to

enable other'companies to offer a digital music service'to cu'stomers. lIC'usicNet whol&~les a

range ofdigital music services to clients, including subst'.ription seduces (ltmited downloads and

interactive streaniing) aud permanent downloads. Table 9-H sets ottt the various revertue streams

for MusicNet. Most revenue is generated by, subscription services, alth'ough re'ven'ues 5om

. peimanent downloads are growing,, ris,ing to IQ percent during January-August 2006.

Napster FY 2007 rev'enue is for North AmIxica (including C'anna) ak rctjortcIt in (Map.'acr's FY 2007aiuiual'clxirLAil other data is for the U.S. as disclosed. 1 tapster 10-K '2007, DNA'396'.71-39854, attache&t as Exhibit
COA 323.

Napster's financial year ends iin March and as such FY 2007 finL&ked'on March 31', 2007. '



Table 9-I: Musicwet Revenue, 2M2-Aug 2006.

Revenue

Sub'scription (000s)
. Permanent download.(000s) .

-Oiher'(000s)

Total:(000s)
Share of'total revenue
Subscription
Permanent download

Total revenue
Growth
Sub'scription
Permanent download,
Other
Totalrevenue

N/A
N/A
N/A

fSource: Ende'rs Aiiaiysis based on MusicNet disciosurei S'ce 1gusicNct Statcme'nrofOperations, DiMA 9161-9164,attached as Exhibit COA 468; MusicNet Historicat and Projected Financiats ("MusicNet Fin'anci~; DiMA 11936-11939, attached as Exhibit COA 324.)

RealNetworks retails subsortption and permanent downloads to customers directly

through its Rhapsody storefront and also offers a platform to enable.third'parties, such as

SestBuy, to retail digital music services to customers. RealNetworks also offers a webcasting

servtce to customers, RadioPass. Mr. Timothy Quirk, ofReaiNetwoiks,:disclosed the revenues

&om these different lines ofbusiness in his submission ofNovember 29, 2006.~ As shown in

Table 9-F, the.share ofRealNetworks'evenue from the Rhapsody services viras overIIpercent
in FY 2005,.compared to agpercent share for tracks. The majority.ofrevenue 6om saleS of
tracks is generated from purchases made by consumers who subscribe to Rhapsody's limited

%Me prepa'ring this report, I reviewed the significant volume of financial information produced on behalfofRealNetworhs, butbecause the production was heavily weighted with montMy reports and appears not'ocontain year-end audited financial reports, I was unable to replicate the summary prepared'by Mr. Quirk.
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download services, which indicates that even customers Vrho'utilize sub."cril'etio'n "rental"

services also choose to purchase m0sic to own it.~

Table 9-F: RealNehvorlts Music Revenue,-,FV 2005-'July? tl06

Revenue.
Rha'psody Urilimited
Rhapsody To Go .

'IIIIII
Permanent downloads.-'nbsciibers
Permanent downloads — iron-subscribers
Tracks — total
RadioPass (webeasting)
Total

Rhapso'dy Unlimited
Rha'psody,To.Go
Permanent'ownloads- sIibscribers
Permarient downtoads- non-.subscribeirs
Tracks- total
Ra'di'oPass {web'casting) 'otal

.

Source: Euders'Aua1ysis.bated.on Timothy Quirk swbrrussiou,.RealNetwoiks:tvlusi
Exhibit E t'o%iitteuTestiinrci'ay ofTiiiioth y Quirk',.:ittaclbed asEiJilbit CGA''328I

c Group, FY-2006-July 2006 Actual,

(iii) Forecasts

.5588888
8858880.
888RRRW
8555885...
~858b88 l585

II% 5555%

ReaNetwoiks, ".Subscription Savicesi Wi'hy Should You Give a Damn'i" Pxesen'tatiou, d Ited,'September 1,
2007, DiMA 85D-8524 at DiMA 8518, attadied as E)dnbit COA 3'26.'apster5-Year'odel «t BiMA 21468, attached as Exhibit COA 365.
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Table 9-Gt Napster forecast FY 2008-FY 2012

Revenue (000s)
Download

Subscoption
M'obile-Services

Mobile&idetoading
Adv.eitising
Total revenue
Growth (%)
Download

Subscription
Mob0e-Services
Mobile-S]de1oading
A'dvertising
Total r'evenue

N/A
N/A

N/A '.:,~',".,:,::ggg',
N/A .

[Source: Enders Analysis based on Napster disclosure, Napstcr 5-'YearModel Back-up Da'fa, DMA 21470-21667 atDiMA21470'-21473, attached as Exhibi't COA488.)

Table 9-Hs MusicNet forecastFY 2008.-FY 2010 .

Pro'Forma Subscnhets (000s)
Growth - - .

Note: Pro-Fornta.subscdbcr projcctiods exclude Cthgix'subscribe'is;A6f.'sobs'cribe'rs and'a'p'proximately 175,000. MusicMatch/Yahoo subsciibers currentlyscheduled to migrate to the MusicNet platform during 2007.[Source: Enders Analysis:based MusicNet disclosure, MusicNet Fmancials at DNA 11936-1 1939, attached'as Exhibit'COA 324.]

It thus appears that the.major U.S. subscription service providers — Napster,

ReaINetworks.and MusicNet '- anticipate that. their. services will encounter significantly
increased adoption in the near future, both those delivered online'and-'over mobile networks, thus...

,I'driving strong revenue growth oyer the coming years and through the rate period atissue.'ee

RealNetworks, Saddle Creek Records Subscription Revenue Analysis, DiMA 8881-8891, attached asExhibit COA327.-
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5.4.5 ~Wireless Phone Carriers

The last category of. ignific'mt players in the'(J.S. digital music market are the wireless'honeoperators. Today, there are four maj'or wireless phone operators, Cingular, Sprirtt, T-

Mobile'and Verizon, who together have approximately 135'million subscrib'ers."&

The most established mobile music dovmloading activity concerns ringtones: about 41'illionAmericans have downloadecl ringtones as ofQ1 2007,.~. All neh&iorks ctnrently off&."r.

ringtunes: Sprint offers ringtunes at $2.50 with a 90 day u."'e limit;, T 1vlohile'offers Hi-Pi Kingers

at $1.99; Cingular offers jngtun&s at $2.50 with a 9P day use limit; v&&hil6.Ve!rien's prices

ringtunes at $2.49 to c:ontract 'customers and $3.49 to prepay c'ust6me'rs. 'Cin'gus& and Vetizon~

-each also offer volume discounts for ringtories.

According to M:Metii'.cs, a leadirig mobiile consumer research fiim, the:market for'ull-'iackdownloads to mobile phones is only.begimting to emerge. in the U.S." Sprint and Veriizon

offer permanent down loads to their subscribers'ell phones axtd "dual-downloads," which

provide one copy for download.over the, wireless network to a'.user's wireless phone and another..

copy for.download over the Irttenlet to.hiis or,her P(".. Sprint charges $2.50 for the dual-downloa'd

and Verizon charges $ 1.99. The "Napster h'[obile" service,, hosted by handset manufactttrer

Sprin;"3'uarter 2006 Investor Update presentation, October 2'6, 2006, ww&v,spnnt.rom [accrmed
Novc'mber 29,'2006j, Vcriren, www verizon cong [accessed.Novembe'r 29,"2006j, Cingnlar,"ww&v.ciA~ir corn'accessedNovember 29, 20&06i, T-hiobile, www;w2for&m~&.c [messed November 29„'2006j.

Tempo Ql 2007 at DiMA 16533, 16550„attached as '.Exhibit (X)A'309!.

93 Cingutar Sounds Tone Club off&vs a 20% discour&t for a tr&onthly3 tone pac'k or a 30% discount.for a 6 tone
pack.

Vcrizon's contract customers pay $549 for 2 tonm (8% diiscount) &d $9'99 for'4 tones (IVYv discount), and
prepay customers pay $6.49& for 2 tones.(P/o disctiunt) and $11.99 fear 4'ones (12% disco'unt).',

MMetrics Press Release, September.26 200:5. www;&m'inc tries.corn [accessed November 29; 2006].
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Hricsson; offers customers access to OTA dual-downloads for 99 cents per track, and is available

to the customers ofAT&T, Suncom %ireless and'Cellularone.~

The prices charged by Verizon', Sprint, Cingular and T-Mobile for different forms of
mobi'le music are shown below in Tab]e 10.

Table 10t Mobile Music Pricing, October 21, 2006.

Verimn .$289 forsiugleuseon
.conttact/$3.49 on prepay $ 1.99 for dual-download

Sprint $260 for 90 days use $290 for dual-download.

Ciugular $2.49 N/A

T-Mobile $ 189 N/A

iSourcc: Enders Analysis based on company websitus accessed November 29,2006l

SB 'osts ofDigital Production and Distribution ofMusic

The costs associated with. the manufacture, distnbution and retaihng ofphysical music

foxniats are not incurred in comiection with digital music sold and distributed over the-Internet or

a v/ireless netw'ork. I hav'e.reviewed the amended report ofHelen Murphy, another expeit

testifying on behalfof the Copyright Owners and I understan'd that, for record companies the

lower costs ofsales for the Internet-based sale and distribution ofdigital music.allow them to

enjoy higher profit margins.on such sales.~ I have also reviewed the'riformation disclosed in

. See Napster 5-Year Model Back-up.Data, DiMA 21470-21667 at DIMA.21470-21473, attached as ExtubitCOA 488. ~

Enc Nicoli, Chaixman ofSVII pic, stated: "Certain costs borne in the physical world such as manufacturing,returns and pick-pack-ship are.not reIevant for digital products. For physical products, these costs aie in therange of 15% to 18% ofsales." EMIAnnualJteport 200$, vtvtw.emi o .corn faccessed November 29,2006j.A presentation made at the.JPMorgan High Yield Conference in 2006 stated'that "Digital drives greaterefficienc and'improved profitability." EMI, Preseritation at JP. Morgan High Yield Conference, dated February.5, 2006, RIAA 43940-44005 at RIAA 43966, attached as Mubit COA 328.
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discovery relating to the costs incurred by digijtal music provider." in supplying digital music, as

set forth more fully helot."

Based on the discovery 1 have reviewed, online miisic provides 1'ncur th'e following

categories ofcosts in connection wiIh the digital distributi'on 6fsriusii':: the costs of licensing

content from record companies and music publishersp the'. co."ts dfrrIaintainItrig 'a ne:t'work of

servers to store digifall music files; the bandwidth costs.of jdelitI'enng &uric tb custornen'; the

costs ofselling to customers, includingmarketirig costs, p&f&siotsal 'and'eg'al few, and credit

card fees; general admini. trative costs; and certain reset and development (RErD) costs

,related to'the store&out.

For online music provident, the:IIItost substantial c'omits inou'rred in 'selhng digital niusic to

customers are the licensing payment': made under. their agreements with the record.companies.

Most xnusic providers conclude licensingiagreements with @11 four major record campaniles

(EMI, %amer, Sony B'MG and Umvnsal) as well as the lexdirig;iridel!endent'reobrd 'coriiparues„:

to ensure that customeIIs can'md virtually any back on their respeetivt: oriliric! mimic'stoics..For

- '- example, the iTunes Store offers its customers aiccem to over 6 milliori tracks,'".~'he
absence'ofinfonmition ofaslmitarriatuin fr&&m'll&e wiseless phone'casstexs jprevtents me from i8divssing

the costs issue for tliis r~tegoiy''ofdiigitall music apices'.
99 The content'typically'delivered Ij&y'theseisoid co&npan y to the'digital music piovider hichiide's: the I Ma'ster, a 30-

second clip for sampling purposes, metadata (e.g..arti 0 name, titter&ftrack, date ofcomposition,'phying time),
artwork, and copyright notices. The eMaster is piedesed trom the Snm! matter j.ecoi!ding use'd to produce;a
CD..Thc record compariy delivers oontent files to the digital m'usid psovidai either by etectroiiic tiunsmission,
from the "digital asset roanagement" (DAM) system, by CD or by other physica1 device such,as a ',bad drive.
The digital music provider'then ingests and upi oads the'content files to the servet-, ingestion may iIhctude theapplicition'ofdigital right si&anagen&ent'software by the digital music provider. ikltamtiIs ely'this,step can be
done by the record.company. Tlie recording i's now ready for disnilbuticin to'custi&mns. See, ig., ApptelVA&ines
Digital Music Download Agrcerncnt, chaM.Apsit 28, 2006, RIAA.24261-24:300.I["ApPte/Warner Download
Agreement") attached «s Ad@bi't CClA 431.

Cue Tr. at 147:7-147:10, attached as Essh ibit COA, l2.



I have reviewed the hnancial information concerning th ts f d 'nge cos o operating digital inusic
services disclosed in discovery by Apple, Napster and MusicN t."' h ed thsic e . ave reviewed the content

costssuppliedbyRealNetworks,butduetotheintem'ational tu fth ba na reo eir usiness (operating
m Canada, Japan, Australia, Singapore, Korea arid the United Kingdom), as we11 as the fact that
then revenues mclude.those derived- from their webcasting service, I was not able to establish
operating costs solely attributable to permanent download and b toa. an su scription services'sold in the
U.S. Because Apple is the.dominant provider ofpermanent d wnl d h U..own oa'ervices m the U.S. and
Napster is among the. leading subscription services however I f th 'har, am o e view t my analysis
ofthese two companies, as set forth below, is illustrative ofthe economics of the'digita'1 music
models they and other. providers respectively.pursue.

S$.1 Costs ofPermanent Download Services

The principal cost paid by Apple.to distribute permanent downloads is the licensing costs
paid'to the record companies (which. costs include the current mechamcal license fee paid to the '
Copyright.Owners), I have reviewed Apple's license agreemeiits with the four major-record
compames. L;ivii, Watner, Sony BMG and Univeisal). The key provisions include:

I

3926 atta
App/e, irunes PAL at DiMA 3816-3826, a'ttached asExhibit COA 461 ¹pst 2 1Da DiMA;. apster inanciai Data at DiMA3913-
COA 468.

, attached as Exhibit COA 482; MusicNet Statement ofOperations, DiMA 9161-9164 'ed Exhib, atfac as it

lR A~See Apple/EMI 5 Amendment, RIAA 8264-8271, attached as Extubit COA 405.
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Apple/Warner Download Agreement, RLAA 24261-24300„atta'chedl as hxhi3&it COA 431.
I0i See'ApplelSony BMG Digital hlIusic and Yideo Dowedoad Agreement, dated April 2'8, 2006, DiMA 3600-3643,attached as Exhibit COA 445; Apple/Sony BMG 4th ltmendnM:nt to the Digiital cmusic add Yideo Download'greement, dated April 28,.200ti, DiivtA 357g-3599 ("ApplelSony BMG 4th! Atn'endr'neat"), a!!tach's ExhibitCOA 444.

10$ Sce Apple/Universa'I Sound Recordings Agieem'ent, dated December 13„.2002, DiMA 3691-3733('pple/Universal Sound Recordings Agreement"), attached as Exhibit COA 452,; AppleNniversalAmendinent to the Universal Sound Recordings Agreement, da!Ied Jaime.26, 2007, DihfA 3657, attachedl as'bit CGA 447. According to Mr. Cue's tcnmciny, among the'issues discussed in the nc:gotiations that tookplace between Apple and Uadvenral in the Spriing of2007 wm tlie proposal from Universal that Apple grant it aroyalty payment for each ibid sold. Warner i 0 also aslidng for such o per-iPod paymer'tt..Cuc fr. At'34:10-363,attached as'Extubit COA 12.

107 Scc Apple/Umversal Sound Recoirdmgs A~~'ent', DilvtA 3691-3733, attached as Exhibit COA 452;ApplelSony BMG.4th Ainenrtment, DIMA 3578-3599 attached ,''Ls Bdubit CQA 444 Apple/Warner Download.Agreement; RIAA 24261-24300; attached as Erhibit COA 431. '



BN'lue

A summary of the terms on vrhich record companies are compensated. for their c'onteht is .

set forth in Table 10-8 below'.

MS .. tbApple/EMI 5 Amendment, RIAA 8264-8271, 'attached.as.Exlnbit COA 405.
109 tbSee AppIe/EMI 5 Amendment, RIAA 82644271, attached as Exlnbit COA 405, Apple/Universai Sound:Recordings Agreement at DiMA 3691-3733, attached as Exlnbit COA 452;.Apple/Sony BMG 4th Amendment,.- DiMA 3578-3599, attached'as Exhibit COA 444; Apples/amer Dowidoad Agreement, MAA 24261-24300,attached as Exiubit COA 431.
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Table 10-.IIt RentuneratIion Paid to Major Record Companies from the Sale ofSingle Track9ownloads'"

IIIII
.Warner Music Group

2)Ipmeai
Universal Music Group

Sony BMG

IIP~~Ii
IIpiQ&w

ISource: Enders Analysis based 'on ArpphJEMI 5. Amendment, RIAA 8264-8271, attached as Exhibit COA 405.AppleJUniversai Sound Recerdiin8s Agrammit at DilHA 36!I1-3733, attac]ed qs Exhibit COA 45@ Apptelsony BMG 4thAmendment, DiMA 3578-3599, attat%ed'as Edubit COA 44I4; APPIe/Warrier Dovynload Agreement, RIAA 24261-2!4300,attached as Exhibit COA 431..]

Tlie information disclosed thi ough diiscoveryby Altple'about iTun'es h'as enabled.me to

estimate the aggregate palgnents macle by Apple: to the record.companies for tmch calendar year

ofoperation to date.'" In.2006; Apple,sold )Q million: tracks.II'eithei'its singlt'. tra'icks or aspart

.ofan album), generating)~Imillion Iin revenue and:~million ofrwntributionmargin..

In 2006, the content licensing payment to record cotnp'anies totalecl'~ million, ofwhich~million was retained by the.record co;tnpzzies for tht.:usI.": of'the/r.copytight, amountin'g tb

someg percent ofthe 2006 rtvenues.ofthe 'U.:S. iTunes.mI+ic'store (lee Table 10-C). The

costs of licensing &om the Copyright Owneii:constitutes a+rogimate1'y'g pdxeriIt ofApple's

. uo

" . Apple, rTunes PAL at'KiiMA 38 t6-3826, attach'ed as Exhibit COA 361.
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2006 revenues from the U.S. iTunes Music Store.

Table,10-Ct distribution ofiTunes U.S. Music Store Costs, 2003-H1 2007- .

iTunes music revenue (in)
Minus costs (m)r
Content'hceiisirig
- Record'comjiany
- Copyrigh't owners .

Akarnai:baiidwidth'.'& storage
Total: Other costs ofgoods sold
OCOGS

.Operating expenses:
- Ciedit caid fees (m)
- Marketing
-Othci
Total operahng expenses.
Bjuals:
ContnTirition margin (m)
Shar'e of:revenue:
Coritent'licensing costs
- Rccoid coinpany.
- Copyiight ovrncrs
Akamai bandwidth & storage
Total OCOGS
- Crcdtt card fees '

Marketing
.-Other
Total operating expenses
Contribution margin

It 'tt tt t

Note: iTuncs niusic:rcvcnuc excludes th frorii:"s'al
Id on'he storefront and

crcvcnric es;of iPod;ac'ccssorics th'at are'also'soincluded in Apple .s'SEC filings

urider

th category oftnusic revenues.[Source: Endcrs Analysis bas'clt:oit Apple disclose'rc, Apple, i Atnes PAL at DiMA 3816'-.3'826,'at'taehcd as Exhibit'COA46l.}

As I'noted:previously, Apple did not di'sclose its foreca'st, ofrevenues and costs of the
iTunes music store for the rate-setting period 2008 to 2012, despite the importan'ce of this 'nformationfor setting |ates for the forthcoming period. To inform myselfon this matter, I .



projected iTunes music stoze revenues, costs and margin.", if the'Co]'myri'ght'Ow'ner. proposed

rates are adopted, based on.my for«east for growth in sales ofperinanent dowriloads in the period

to 2012 (see Section 6 below), and an assumption on the share ofthose sales that coul«l

reasonably be anticipated to accrue to iTunes, as the dominant music provider iIn the U,S.

today.'" Undez'he sisszzmption that iTune.'r maintains its current.content hcensing regime for the

period through 2012«withozzt changing the levels ofrecoz'd chmIIi an)I rernun'eratton or i ts existing ."

price points, and'thereby having, the record cornpainics be.u. the cost of increased mechanical

royalty rates, I project the contributiion znargin ofiTunes will rise in line with revenue grovirth'Table10-0);

Table 10-Dz Forecast's for iTuncs unde~r- a stable content licensing regizzze, 2007-2012

Revenue'(m)

Content.lice'using.costs (m)
Total OCOGS.(in)', RI
Total opeiatiag expenses (ml::Qg
Contiiliubnu margin (m) ' MI

IR ":-SMl

:ill
)Rl'' W

Coiurit uboumargur % WI
'fEnciers Knatd the!.seo)ad half mat

«Data for the first halfof2«Kl7 is su heel b ''p. y pp eiau f20 is an esb e o
C ysis.[Sources:.Endeis Analysis I'aasect on Apple disclosure, Apple,i Tunes'PgcE'. at 6ititbii, 38II6 3826, ''attached as Exhibit COA46I.I .

I,have also projected the results ifApple and'the re".or«l co'mp.min's agree to.a'ssign

entirely to immune's the Iincrease in the mechaiucal'royalty.rate should the Copyright Owneis'-

proposal be accepted..Itz aliis sceinario,'dun'e's'.would alisorb the increased rojjaltjt rates whilethe'ecord

companie's would zInaizlitairi their current «nntent licensing income levels ofa'rou«ncfI

My forecast for iTunes.asscnnes Apple's continual inarke'I share of854, kd aIIpneIa thaII perIcenbige to myforecast for sales growth in the entire nuuket overthe period.- Ihe'cost'ofg'~, ahd operating exIpenses havebeen projected forwardI on a per track basis using a weighted aveiage ofhistoric.costs. The rrieetumicad mgzlrycosts (considered as part ofthe conbmt liiceinsing icosts) are based on adoption'ofthe CopyrigiirOYvners'5- cents per track proposai, with acljustments eve'ry two years to accocmt for the cffcczs.ofinflation using projectedCPI rates. Tlic total revenue: is.calculated from tornl&ack volumes,'ushIg'thI: av&gc! revi".nuc per track for
1Tunes, based on financial infozimation disclosed Iin dLxovcry.
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percent ofretail. As 'set forth belbw in Table 10-B; under such circumstances, Apple would still
enjoy a healthy contribution margin

- Table 10-Et Forecasts for iTunes under iTunes full absorption of rate increase, 2007-2012

Revenue (m)
Content licensing costs(m)
Total OCOGS (m)

Total operating.expcnscs (rn)
Contnbution margin (m)
'Contribution margin%

dcrs Analhalfof200
II %W III III SR. ~Data for the first.halfof2007 is,supplied by Apple, and thesecond 7 is an estimate ofEn ysis.(source: Enders Analysis based on Apple dis'closure, App1e, iTuncs PAL at DiMA 38I6-3826, attached as Exhibit COA .46l.]

5B.2 Costs ofLimited Download and.Ittteractive Streaming Services
As I noted above, Napster offers a pertnanent download service similar to iTunes but is

-promoted primarily as a subscription service. Accordingly, my review ofNapster's agreements
with Universal, EMI, Warner Music. Group.and'Sony BMG'concerning subscription services
'provides an important counterpoint to my review ofeoiresponding agreements behveen these,„.
record companies arid Apple.'" The key elements obese agreements, which are summarized in
Table 10-P, include:

See Napster Summary ofRecord Company Subscription and Permanent Download Agreements, DiMA 2033I-2033$, attached as Exhibit COA 33 I. A simihr sutnmary document was produced describing content licensingdea/s for MusicNet. Sununary ofRecord Company Permanent Download Agreements, DiMA 12265-I2277,attached as Exhibit COA 332.
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1l4 Agreement Between thc RIAA, NMPA and HFA for Licensing arri Authoriization ofOn-Dcn~nd Streams and
Limited Downloads, dated October 5, 200L -Exhibit CO 0004 to Written Direct Statement ofNMPA, The SGA
Bc The NSAI, filed on Novembei 30,20t)6..
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Table Io-F: Napster agreements:on royalty rates for online, on-demand subscription services

.J

Non-
portable

Portable

fsource: Enders'Analysis b'ased o'ri EMIINaliste'r A'udiotSubscriptiori Sef'vTces'Ar:8'rceetnent, date'd Au'gtist 31,2006, DiMA
~ .17195-17216, attached as Exhibit COA 76; ReaINetworkeony BMG Content Jiitegration Agreeme'nt, dated April 1,2005, DiMA .

22732-22850, attachedas Exhibit COA 333; Warner MusiciNapster OTA Dfgita1 Music Bownload Agreement, dated November13,2003, Di1llA 17237-1 7284 at DillA '17258..attached as Exhibit COA 334; VMG/Hapster Agreement for thc Jnclusion ofUniversal Sound Recordings in Pcrntanent Download Services, dated January I, 2007, R)AA.18659-1 8825, attached as ExhibitCOA 146.3

Because Napster offers a range ofdigital music services, it is important to note.how the
contract terms in'apster's agreements vary according to the palticular format or service at issue.
Using Napster's agreements with Universal as an example, summarized in Table 10-G, the most

.relevant features are: .
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Table 10-Gt Napster agrt,.einients ivith:Universal

!I ~ j
s I

I f I I I 1 ~

Royalty rate %NII

Advance a inst f
88

[Source."Endcrs AnaljsIs bascxl on'UM6IN«ipsti'Agrcerntsit for'''thc')elusion of.'iv'crsal- oun 'Recordings in Over the AirPermanent'DownloadScrviccs,.datril July-:18',20tiI6,":RIIA'A l9834-':193190 att'adit'xIasMabitAOA 143.':UMOIHaPstcrAgreement for the Inclusion ofUniversal Sound 5'.ccordings hr'Pcnnanent Download Services'ated January I, 2007, RIAA18659-18S25,. attached'is exhibitCGA,I46; UM(f@at@cr Agre'~tfoi thekncIu Iioni&fIhiivcrsal'Saund Recordings inPermanent Download Scrviccs, dat(d Jaduary I, 2007, RIAA 1 &501-18658,.arched as Exhibit COA 144 ]

5588555
555 N55

E
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Table 10-III Bistributton of'N'apster-:Costs,'-'FY2005-2007 YTD

II . II II ~ II, a
Total revenue.(000)
Minus. cost ofsales: .

Content licensing (000)
Publishmg (000).-
Other'(000)
Total cost ofsales (000)
Minus.':o 'rati'ng ensesr
RgrQ'.(000)

Marketjng (000)
G8i'A:(000) "

0th'er'(000)
Total'operating'expenses.(000)
Equals .

. operir'ma-.~rem.(ooo)...MRS,,;::~%I';::I~a.: . 4$RR.
GAAP 'net:mcome (000):.'.'IIIII:." -'III~:; ~IIINote 'Payru'cuts mide under the 200 t jomt agrccmcut hctweeii thcRIAA;NMpA aud the+a'rry Fox Agency for publish'royalties payable on subscription services are listed separately'y'Napgtc'r.'ohterirlice'nsmgcosts are made to I'ccord

companIes for pcrruanent download services (which a'e respond&ie forpayments to c'opyright owners) aud subscription
. services.
[Source: Euders'A'nalysis based on Napster disclosure, NapsterFinancial Data atSiWA 39I3-3926,.att'ached as Exhibit.COA 482.]

6. The Future of the U.S. digital Music Market

. The U.S. digital'music market has a bright future, wtth sales expected to increase each

year to an.estimated $5 biHion by 2012 " Among the drive'rs foi this expected growth are the

increasing penetration ofhigh-speed broadband Internet connections, personal computers,

. portable music players and music-enabled wireless phones: .

US. broadband penetration has increased from 29 percent in January 2005 to 42

percent of the U.S. adult populatioh in April 2006, representing 84 million potential

Enders Analysis estimates. These are adjusted from the estimates contained in my report submitted on
November 29'2006.
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customers, leaving sttbstantial room'or additional growth. as broadband availability

. continues to'expand.'"

~ About 70]rnil)ion (or 26 percent of) Americans'aged 1 t an'd over had 'dovmloaded

music in the first quarter of2007." Of that number, 45 millian did so.on a fee-

paying basis.'"'..Both figttres indicate substantiiC opportunity for attn'e growth as

younger Amencans, who are currently more likely to download music and are more

likely to pay for music as they grow older, c'entinue to purchase digital music. in the

future.

~ The percentage ofAmericans aged 12 and older reporting that 'they overt a portable

music player. in the second quarter rose 'to 25 percent in the fir.,t quarter of2097 from .

only 9 pere:ent sinde::2003, leaving substantial room for further'adaption.n'

About 28-percent ofcell phones are music-enabled as af the first quarter:aif2007,

again leaving substaritial room for further growth.'9

As these numbers rise„U,'S. digital niiusic sa]les will tcontinu'e to increase. Because

consumers perceive ani incieased value to diljptal music, the sh6re tIfU.S. consumers with

portable digital music iplayers will steadily'rise. Together vtIith greItter pen'etratiorl ofbroadbmd

Internet services, which p'comit the rapid dovmloading ofdigtttal mimic,, I expect ct')ntinued "

' Broadband refers to hip/-speed Internet,sexviice, which.allows co~ to'download content Sotn the-
Intemet, such as'music tiles, more rapidly. Pewllntemet reports 42/o ofUA. arhdt (1'8+) Internet &sets have .

broadband at home (84 mifiion) in Apnea 2006, np froxn 29'/o in January'2005. Pewjinternkt, tntemet
penetration and impact April 2006, www~wintemet~or, [accessed November 29, 2',006t.

Tempo Ql 2007 at DiMA 16487, attached as Exhibit COA 309.

Tempo Ql 2007 at DiMA 16508, attached as Ex'&it COA 309.

Tempo Ql 2007 at DiMA 16550, attached as.,Exhibit COA 309.

'~
Tempo Q1.2007 at DiMA 16530, attached as Exhibit'COA 309.
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increases in sales ofpermanent downloads, as reflected. in my forecast. However, I expect the

annual.growth.rate ofsales ofmusic downloads.to gradually decline &om 74 percent in 2006 to

about 8 percent by 2012 as this seynent matures.

In light of the current trends in digital music purchasing, I ariticipate the continued

dominance ofApple's ipod+ iTunes model in the U.S. online music market. The segment

comprised of limited download and interactive streaming services is'consequently likely to

experience lower annual growth than the music download segment, as reflected in my forecast .

assumptions.

'Salesofmobile music formats are growing rapidly.. Having lo'ng offered ringtone

services, the major cellular iietworks are just launching their single-track download services.

Sprint and Verizon already offer single-track downloads to their'ustomers, whil'e Cingular and
T-Mobile have yet to announce their music'download services. In my estimation, the pattern of
sales of inobile single-track downloads in the U.S.'ill tend to reflect the weaker pattern.of
growth already witnessed in inajor European markets, rather than the strongerpattern ofgrowtli
ofAsian markets."'his asstunption is reflected in.my forecasts for mobile music revenues.

Table 11-Amended 'illustrates the growth ofdigital music revenues as forecast by-Enders.
1

Analysis, PricewaterliauseCoopers and.informa, in.November 2006, as well as an updated

forecast by, Enders Analysis,. which'has been adjusted'in.accordance with.information produced

in discovery.

.ui
IFPI (2006), 2006 Global Recording Industry in Numbers, p.6.
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Table 11-Amended: U.S. Digital Music Download Forecasts, 2006-2012

$7P00-

$0,000 .

I— $$j000 ~

.8
B $4/00.

'&Z $3,000 ~

I
g $2@00 ~

A

stI000 .

2002 00032000 200$ '006.f '007f .2008.f 200sf 20laf 20ll f- 20l2f,~FWC Digital. ~tnfonna Digital ~Eslaa Digital ~Eutcts Digital hdiasntt
ISonro"Enders Analysh 20(5 estimates are adjnstcd in 2tO7 for infor'petjom djsctcIscd'tn thactnnsy; iJ&aeweterbonseeooperz GlobalEntertainment andhfedia Outlook laforota DigitalHomegnteeaimnentt Future .Conan'mer@nmdbtgHabitj

I adjusted my forecast of the 0;S. digital music madret omni thatcontamed in the report I .
j

submitted on November 29, 2006; This adjustment reflects the greater knowledge that Ihave

+theted in the intervening period with respect to market derelcpm'cuts for'he full year of2006'andin 2007 to date, based on information disclosed..This inforination includeg.RIAA data for

the Ml yeai of2006,m iTunes.sales volumes in 2006 and 2007 to date,'m RIAA disclosed data
." .'an sales ofringtones and full-track OTA dovynloads,~ ~d further consumer research from Ipsos'n

digital music pmchasing practices and MP3 player and music-enabled phone adoption'" .

. (details on the research methodology and data sources I cons41fe'd to establish my forecasts are

4~ RIAA,YcarEndStatistics at RIAA 4199B Q00Q, attachedas Rrhibit CbA 30L
~. Appic, 1Tunes PAL at DiMA 3816, attscitod as EihiVit GOA 46); Gae Tr'. at~, 1043, ittachcd as RxhbitGOA 12:

~ RIAA, Qnit and %holesale Data,1UAA l5271-15331, at RIAL f5301; aaached as Exhibit 'COA 304.

See Bcncra8y Tempo Q4 2006, DiMA N751-1691o, ttachcdas jMtlet QA 3 tI; Tepyol~l 2007& DiMA16468-16560, attached as Exhibit COA 309.



contained in Hxlubit C). I have accordingly revised downward my forecasts for revenues from
- permanent download services, while adjusting upwards slightly.my forecast for subscription and
mobile music revenues, with the result that I expect the value ofthe US. digital music market to
grow fiom its 2605 level ofjust over $1 billion to reach $5 billion in 2012. Accohhngly, my
fundamental conclusions about the state andprospects ofthe U.S. digital music market remam
the same..

.: .7.. Conclusions

7.1 Au Increased Compulsory License Fee for QFDs Is Appropriate Because'hedigital Diitributiou ofMusic Provides Increased Value to Consumers
Digital music provides increased value to'consumers for 'a number ofreasons. Digital

music

allows consumers to chcny-pick desired single tracks rather than purchase entne
albums;

provides consumers mcreased portabiTity because digital music players have the .

storage capacity that allows consumers to cairymusie more easily than the

corresponding.CDs;

o allows.consumer3 to purchase the vast majority ofcommercially available music on a
24/7 basis;

o -gives consumersimmediate access to purchased music;

o allows consumers greater access to a wider catalog ofcommercially available music;.

and



e. permits constnners to sample a variety ofmusic with greater ease through the

increiscd selection available.

The digifal music purchase experience contrasts sliarply with 'the physical phonorecord

purchase experience.. A consumer who shops at a ttadhtional mustc retailer is limited to the

selection ofCDs cried hy the storenear him or her, JoItust geIterAlyguNh&e albums Nther thQ

.singles, thus spending more, must do so at the store during opening horns, can sample with less .

ease, and must take the CDs with him or her. By contrast, a consuiner who shops at the intones

-Store can easily sample.arid select Som 6 millioh tracks,'~ cheny-pick the ones he or she wants

and download them to a computer, at home or anywhab ehe,kt any time,'-and copy'that music to '

an iPod; which can easily transport hundreds of-CDs worth ofmusic.
I

l.. i'.::,

.1

r ~ ';
7D . An Increased Compulsory."License Fee for SPXfsI Is AIppropriate.Recuse of .

Lower Costs.and Higher Nargiis in Connection,wi@ the Digital Distribution
ofMusic 'he

Copyright Owners and the record companies mala the'sanjte cbn6ibution'to the'reativepmcess itrespective ofwhether a song is sold aS a DPD or'as part'ofa physical '

phonorecord. However, in contrast to the costs incuaed in connection with the manufacture and

distribution ofphyiical photioreco'nh,"the pio'diictiun ofdigIital muaic ie relatively'inexpensive"
I

and provides higher gmss aiid/or net operat'in/ prost margr'tn's for.tlie r.ecord companies.

Cue Tr. at 147:7-147:I'0, attacM as Exlubit COA 12;
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.7.3 -An Increased Compulsory License Fee for DPDs Is Appropriate Because the'Digital:Distribution ofMusk Is Based on Sales of Singles
As described in Section 5.32, the digital music market is primarily singles-based in

contrast to sales ofphysical phonorecords, which are typically delivered as albums.'.~

For physical.phonorecords, the statutory m'echanical rate is necessarily a blended average rate
reflecting the value ofboth the relatively "high-value" and the "low-value" tracks on the album
to the consumer'. For these physical phonorecords', Copyright Owners could count on consumer
demand for the most popular tracks to drive albuin sales and lead to royalty payments for the
otlier tracks on the'album.

As shown above,.digital sales
are singles-driven and singles-.dominant. "

~KK
In sum; the mformation and.documents reviewed by me since the submission'fmy

- initial report have not altered any of the'central conclusions set'forth in that report. ~
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Deelaralion .

E declare under perelty ofperjury under',the laws of the United States of

America that the: foregoing is true and correct.

Executed on October 29,2007
. %washington.D.t

Claire Eiidns





Exhibit A

Chiire Enders

PROFESSIONAL EXPERIENCE

1997- Xnders Analysis htt:llwivvv.endersana sis.corn
ChiefEiecutive
Presentations, reports and notes for subscribers and consultancy clients on
conunercial and strategic issues arising out of technology change in the media,

, internet aud mobile and fixed-line telecommunications sectors in Europe, the US
aud Japan.

1992-97. Thorn EMI pic .

Corporate Development Jtllanager
Reporting to the Executive Chairman and the Einauce Directnr on group strategy,.
the strategy nfnthe r companies in the entertainment sector in'general and recorded
music and music publishing in particular, potential investments and acquisitions
and regulatory issues. Managed four Monopolies and Mergers Commission

.. inquiries and two filings with the European Comniission Competition Directorate,
Was on secondment to the.Department ofTrade and Industry as the'Special Adviser

-'on broadcasting policy.for 1994.

l989-92 TVS Entertainment
Dir'ector. ofCorporate Development
Responsible for group strategy, corporate development activity and related
regulatory issues.for the former 1TV broadcaster foi the South aud South-East of
England.

. 1986-89 Superchannel
Director ofMarketing

Responsible for commercial strategy for the pan-European sateihte channel then
owned by the ITV companies,

, 1985-86 The Virgin Group 'eadofBusiness Development
Responsible for development ofThe Virgin Group's media activities; including
investments in'new media.

EDUCATION

. 1984 London Business School, MBA
1979 Yale University, BA +Ious) History



Claire Enders
US. Dilsitnl Music IVJarkiet

P?ovember 29, 2006

Exhibit )It

Cltallons:

EAfJrirgnrratReport 20050 wwvr.cm~i~u.corn fscccseed November 29,2006J

IAB& rC, IAB Interact Advertising Revenue Rctmrt 2005 Pull-Year Results, Apnl
2006, yrww,.iab.iieet faccc. scd November29,2006J.

IAB/PwC, IAB Internet Advertising Revenue Rcport Second (quarte 2006 and First
Six Months Results, September 2006, yrww.iabxct faccesscd November29, 2006).

tPP1(1004)„lPPSO g rM 'pewPNSwct~wi ter [ag runs eNgncrcnrec20 .
2006).

IFPI (2005),IF'S Digilalhfign te Reirrrrt, wwa1 itpt org faccclsscd November 29,
'006J.

IFPI (2006)„2006 GlobalRecordi»g IrgPirgrtryi» )Fur»bars

I MettiCS PrCSS ReleaSen "MiMetriCS benchmark Stgrrey: Vi hen it ~urn& tOrirgg(tune)'hopping,Pedes and females prefer gtitfcrcigt bttgig", gcptambcr 26, 2005„'www.gig~mgrics0:om [acctascct No2pcmbcr 2902006).

Ãewsweck,''QAA: Jobs on ill's Culturailmpact," wcb exclusive, October 1$,2006,
www.nant:.mslt .corn [accessed'Hovcmbcr 29,2006).'inth

Circuill Coggrt Of Appeals, "'tapster dcclgto»," February t2„2001, www.rgaa.ct2»2
[aeccgscd Ncrvcmircr 2!Sn 20i051.

Fcwilntemet, "Internet penetration and impact Aprii 2006," wv'n~v. rwinternet.or@ .

facccssed November 29, 2006].

Recording trggtaSrgy Association ofAnrcnea ("RtAA"), "2tt0$ Year ttrid Statistiics",'grw.rt:Paac62020 [accessed Noitcrri'?Pcr 29,20I26).

'Recording lbdustry Assordatictb ofAmesica 1["RIAA"), "2006 RIAA Mid-ycer . 'tatistics,"www.riaa.corn fac&xsscdNovembcr29, 2006J..

Recording Industry Assrndation ofAtntsica (IA"), "Fttettuentlyiaskcd questious-
Napster and DijitaI Music," vg~.naa.g:om faocessed November29, 2006J. 'cparttnentofJustice, "Statement'by Assistant Attom'cy Genetul R. Hewitt Pate
regarding the clawing ofthe di!gital musico Imtcstigation," December23,2003,
vrrrw.us~So .gov faccessed November 29,2006J.

ptpn t„"Dntpregcs ttig Mnsiie gcnntnngn"'Mwch3,2006.~www s2 netnet
facccssled November'29,200K[.



Clafre Enders
IJ.S. Digital Music Market
November 29, 2006

"Joint Statement of thc Recording Industry Association ofAmeric, Inc. National Music
Publisher's Association and The Harry Fox Agency, Iuc.," Dockd No. RM 2000-7,

TJ[e Fall Street Jovrnaf, -Music Industry Is Finally Onlme, But f1[etc Aren't Many
Listeners," May 7, 2002 tacccssed from the archive on October 21, 2006).

Press releases, financial statements, conference calh and details ofoffers from
online music provider sitesi

. mustestore.eonneet.corn aeccsscd November 29, 2006).

~r*ccc55cdNor bcr29 20062.

'~wwwa tccom [ cccsswtN v b 29,2006[..

~www t . m[ ~N M 29,2506[

www.einusie.corn ta'ccesscd Noveubbcr 29, 2006).

wwwsrealnctwoiks corn [accessed Noven[ber 29,200@.

~viww. a

boo.corn

[accessed November 29, 2006].
~www.s riot.corn [accmmd Novcmbcr 29, 2006[..
wwwvcrizoncom [acccssedNovcmbcr29,2006]. 'ww.cinular.corn [acccsscd November 29, 2006'.
www.t-mobile;corn [accessed November 29, 2006j.

, Other sites vsltb Information on digital musie:

wwbv 2 t ustcnews c m
www.bctanews.corn,
www.mmctncs.corn .

www.zcdherrin .corn . ~

www.w2fbrum.corn

.Periodic publications:

tdi2[sic & Copyrighr, Issues No. I 73-332

Data and research reports:

Niehcn Soundsc[tn wcekty data on U.S. singk-[rack download sate'sc June 29,2003 to
October 1",

20066'ielsen

Soundscan weekly data on U.S. album downfoad sales, July 4, 2004 to October I",
2D06.

lpsos, "Tcnbpo: Keeping Pace v[6ith Digital Music Behavior," $22006

Piper Jaf5ay InvcstmcntResearch, "A Cllcr Kook At Apple Co[nputcr", August 2006

lYiccvrdtcrhouscCoope[s, GlahafEntertainnient andh!cdin Outlook 2006-2020, June 2DD6



Claire Enders-
U.S'. DigItal Music Marlrct 'ouernber29, 2006

InformaTclecorns 8'c Media, Digital tlouie Ento tuinrnent: Future Conauuier g~eudi'iig
Habits, January 2(306

.Endcrs Annllysh estimates:
My forecast of the U.S; digitalmu|Iic market is'based on forecasts forU.S. online and
mobile music. My forecast is that US online music revenue iricreascsby 84 percent
in 2006,44 percent in 20t)7, 27 percent in 2008,73 percent in 2009, 19 percent in

. 2010, 14 percent in 2011 and '10 pcrcentm2012 and that U S. inobile rnqsic revenue
increases by 100 percent:in 2006,.'i0 percent in 2007,20 percent'in 2008, 8 percent in
2009,4 percent Iin 20IQ and 2 percent pcr year in 2011 and 2012. Sec sttaetied excel
files.



Exhibit 8-Amended

Data, Information, and Documeats Considered

Kx. No.

COA 4

COA 12

Bates No. S~oneored 11

Wi]Iiam Landes

William Landes

i~ireeri iion

Deposition Transcript ofDavid Munns,
dated October 16, 2007
(RESTRICTED)

Deposition Transcript ofEddy Cue,
dated September 28 2007
(RESTRICTED)

COA 59 'IAA 821'1-8234

COA 76 DiMA 17195-'17216

COA 143 RIAA 19834-19890

COA 144 RIAA 18501-18658

COA 146 RIAA 18659-18825

COA 300

COA 30] RIAA 41992-41998

'
COA 302 RIAA 15382-15386 .

William Landes

William Landes

William Landes

WiBiam Landes

Wilham Landes

Claire

Enders'laire

Enders

Claire Enders

DMG / RealNetworks Letter
Agreement: Ncw Content Usage Rules
for MBG Recordings Agreement, dated'uly15, 2004'{RESTRICTED)

EMI /NapsterDual Mode Digital
Download Agreement Order-Form,
dated March 28, 2006.(RESTIUCIXD).'MG

/NapsterDownload Addendum
AgreementAmendments, dated August
1, 2002 (RESTRICTED)

UMG /NapsterAgreement for the
Inclusion ofuniveisal Sound Recordings
in Over the Air Permanent Download
Services, dated July 18, 2006
(RESTRICTED) 'MG

/.Napster Agreement for the
Inclusion ofUniversal Sound
Recordings in Permanent Download
Services, dated January 1, 2007
gmm+ICTED)

Cumculum Vitae for Claire Enders

RIAA Year-End Statistics.{1999-2006)

2005 Wholesale Revenueq Statutory
and Effective Mechanical Rates with
Continued Declin'e ofControlled
Com osition in Ph sical Album, and



Kx. No. Bates No. ~Sionsored~B Dcsc~ll tlon

other Wholesale Data (REIMUCTXD)

COA 303 RlAA 41999-42003

'COA 304 RJAA 15271-15331

COA 305 DiMA 21460-21469

COA 306 DiMA 19353-19402

'COA 307 DiMA 19404-19407

COA 308 DiMA 19348-193152

COA-309 DiMA 16468-16.'i60

COA 310 DiMA 16751-16910

COA 311 DiMA 2885-2996

COA 312 DiMA 2997-33082..

COA 313 DiMA 3138-3209

COA 314 . DiMA 3083-3137

COA 315 DiMA 2832-2!884.

Claire Enders

Claire

Ender'laire

Ender.

Claire Enders

Claire Endevs

Claire Ex&der.

Claire Endev.

Claire Endevi

C',laire Enders

C!laire Endev

Claire Enders

Claire Enders

Claire Enders

RIAA Mid-Year Statistics (1995-2006)

Unit and Wholesale Data
(RES]MCTED)

Napster 5-Year Model
(REAM CTED)

Napster/AOL Asset Purchase
Ag~menl', dated January 11, 2007
(RESTRICTED)

Napster/AOL Assignment:and
Assumption Agreement, dated March
14,,2007 (lMSTR[CIED)

Napster/AOL ihnendmentNo. 1 to
Asset Purchase Agreexnent, dated March
14,; 2007 (1RESTRICXED)

Ipsos, Tempo: 'Keeping'Pace with
'Diytal Music Behavior, 2007 QuaIter 1

Report, dated June.200~7

(REAM CTED)

lpsos, Tempo: Keepin,g Pace with
Di,ytal Music Behavior, 2006 Quater 4
Report, dated March 2007
(REACTED)
Apple, iTunes Music Store Tracker
Program, Final Report Wave 1 — Fourth
Quarter.2004, dated March 18, 2005
(REACTED)
Apple, Final Report — 2005 Ql iThCS
.Tracker Program, dated April 2005
(RESIMCTED)

Apple, Fin:al Report -2005 CYQ2
iTMS Tracker,'Proper~, dated August ..

2005 (jRESTR(CTXD)

Apple, Final Ri~rt-2006 CYQI
iTMS '.1 racker 'Prop~, dated May 30,

.2006 (1RESTR(CTKD)

Apple, itMS Tracl:er— CYQ3 2005
Preen/ation, dated No vem'her 14, 2005



Ex. No. . Bates No. ~Sonsoreei ii ~3escri sion

COA 316 DiMA 4064-4211

COA 317 DiMA 4212-4386

COA 31S DiMA 4501-4533

COA 319 DiMA 6325-6473

COA 320 RIAA 15203-15209

COA 321 'iMA 56803-56819

COA 322 DiMA 3262-3271

COA 323 'DiMA 39671-39851

COA 324 DiMA 11936-'11939

COA 325

COA 326 DiMA 8517-8524

COA 327 DiMA 8881-8891

COA 32S .RIAA 43940-44005

Claire Enders

'laire

Enders

Claire Enders

Claire Enders

Claire 'Enders

Claire Enders

Claire Enders

Claire Enders

Claire Enders

Claire Enders

Claire Endears

Claire Enders

Claire Enders

MusicNet Price Sensitivity Research,
Final Report, dated July 3, 2003
(ICOSI RICTED)

MusicNet Pricing Study, dated July
2003 (RESTRICTED)

Napster Price Research Quantitative
Resear'ch, Preliminary Findings, dated
October 2004 (RESHUCTED)

. Ipsos, Tempo: Keeping Pacewith
Digital Music Behavior, 2006 Quarter 2 .
Report, dated October 2006
(RESTRICTE9),

MAA Wholesale Data
(RESTRI~)
UMG/Spiralfrog Amendment No.'1 to
Agreement for Inclusion ofUniversal
Sound Recordings and Universal Videos
in Online„On-'Demand Ad-Supported
Services, dated.May 30„2006.
{RESTRICTS)

Apple DRM-Free and Higher Quahty
- Audio Presentanon (RESTIUCTED)

Napster, Inc. Form 1'O-K, Filed June 6,
2007 for Period.Ending March 31,2007

MusicNet Historical and Projected
Financials (RESTRICTE9)

ReaTNetworks Music Group, FY 2005-
July 2006 Actual (RESTRICTED)

RealNetwor~psody *'Subsciiption .

Services: %by You Should Give A
Damn?'-'iesentation, dated September
1; 2007 {RESmICTED)

RealNetworks, Saddle Creek Records
Subscription Revenue Analysis
{RESIItICTED)

EMI, Presentation at a JP Morgan High'idd Conference, dated Febru .5,



Rx. No. Itates'No. SnonsoredBv

COA 329 DiMA 68950 Qaire Enders

COA 330 DiMA 68951 Claire Enders

COA332 IhMA 12265-)2277 Quire Enders

COA 333 'DiMA 22732-22850 Claire Euders

t
COA 334 DMA 17237-17284 ClalreEnders

COA335 DiMA3210-3254 ClaireEnders

COA 400 RIAA 7732-7759 Qaire Enders

COA.401 RIAA 7760-7762 ClaheEnders

COA.4N RIAA 7763-7770 Qaire Enders

COA 4N RIAA 8235-8240 Claire Enders

COA.404 1UAA &246-8255

COA 331 DiMA 20331-20335 Claire Euders

Descriution

2006 (RES'.mICXED)

Email from Eddy Cue to Steve Jobs re: .'

iTunesUMG Track Pricing Analysis,- 'atedMarch 9, 2007 (IKSXIUCTEO)

Email from Steve Jobi toEddy Cne re:
iTunes UMG Track Pricing Ahalysis.
dated March 9, 2007 (Im'IMCmD)
Napster Summary ofofRecord .

Company Subscription and Permanent
Download Agreements
(NESTRICXED)

MusiqÃet Sumntary ofRecord
Company PermanentDownload
Agreements (ION'.mICXED)

RealNetwork/Sony BMG Content
1ntegration Agreement, dated ApxB 1,
2005 (RESXRIClXD)

.Warner Music/Napster OTA Digital .

Music Dowrdoad Agreement, dated
November 13, 2003 (IKSXRICXKO)

* .

Obnes Store Tracker Program Final
Report-200'6 CYQ4, dated January
2007 ORKmICXKD)

, Apple/EMI DigitalMusic Download
':Agreement, dated ApriI 7,2003
(RESXItICTED)

Apple/EMI 1st Amendment to the
'igital Music.Download Agreement,
dated AprB7,20N (RIr~Cm9)

'pple/EM12nd Aniendment to the
Digital Music Downloid Agrmneut„
dated AprB 7,20N QQL%RICIXD)

'

Apple/EMI 4th Amendmeni to the
~ Digtal kakic6ownioa''d Agreement,
dated March27,2007@1ESI'RICXED)

Apple/EM15th Amendment to the
. Distal Music download Agreement,

dated AprB I, 2007 (ItXSXRXCND)



Kx. No.

COA 405

Bates'No.

RlAA 8264-8271

S~oneored B

Claire Enders

t~teoert tion

Apple/EMI Amended and Restated 5th
Amendment to the Digital Music
Download.Agreement, dated April 1,
2007 {RESTRICTED)

COA 406

'OA407

COA 408

COA 409

COA 410

. -COA 411

COA 412

. COA413

RIAA 10890-10918 Claire Enders

RIAA 13429-13432 Claire Enders

RIAA 13498-13517'laire Enders

RIAA 13518-13524 Claire Enders

RIAA 13525-13547 Claire Enders

RIA'A 13548-13552 Claire'Enders

RIAA 13553-13625 Claire Enders

R1AA 13626-13628 Claire Enders

Apple/Sony Digital Music Download
Agreement, dated June 11, 2004
(RESTRICTED)

Apple/Sony 1st Amendment to the
Digital Music Download Agreement,
dated October 8, 2003 (RESTRICTED)

Apple/BMG Digital Music Download
Agreement, dated January 1, 2003
(IKSTRICTED)

Apple/BMG 3rd Amendment to the
Digital Music Download Agreement,
dated January I, 2003 (RESTRICTED)

Apple/BMG 1st Amendment to the
Digital Music Download Agreement,
dated January 1., 2003 (REMI-RICTED)

Apple/Sony Renewal & 2nd
Amendment to the Digital Music
Download Ager'cement, dhted April 3,
2003 (Rit:STRICTED)

.Apple/Sony Renewal & 2nd
Amendment to th'e Digital Music
Download & Digital Music Download
Agreement, dated April 3, 2003
(RIKIRICIED)

Apple/BMG 1st Amendment to the
Digital Music Download Agreement,
dated January I, 2003 (RESTRICTED)

COA 414 RIAA 13629 Claire Enders
Apple/BMG 4th Amendment to the
Digital Music Download Agreement,
dated January 1, 2003 (RFZIRICTED) .:

COA 415

COA 416

MAA 13630-13636 Claire Enders

RIAA 13762-13792 Claire Enders

Apple/BMG Renewal & 2nd.
Amendment to the Digital Music
Dow'nload Agreement, dated January I,
2003 (RESTRICTED)

Apple/Sony Digital Music Download



Ex. No.

COA 417

COA 418

CQA 419 .

COA 420

COA 421

COA 422

COA 423

CGA 424 .

CGA 425

COA 426

Bates No.

R1AA 1832'!9-1 8357

R1AA 1l8358-18371

RIAA.jl 8431-18471

RIAA 18472-18485

MAA ]l8486-18500

RlAA 20517

RIAA24168-24176

RIAA 24177 2'4178

RIAA,24179

RIAA 2!4180

)&)censored Bjj

Claire ]:nders

C]atire ]Enders .

Claire]Endns

Claire ]Enders

C]adre ]Endc.rs.

Clatire ]Endcus

Claiire ]Endcss

Claire.]:nders

Claire Endcss

Claire Fmdns

Des~cri tinn

Agreement, dated April 3, 2003
(RE")TRICTKD)

Apple/Universal Soured Recordings
Agreement, dated De'cember 13., 2002
(RE') IRICI'ED)

pipp]e/Universal 2nd Amendment to
IJniversal So'ond Recordings
Agreement, dated December 13, 2002!
(RF') IttICI'ED)

Apple/Umversal Sound Recordings
Agreement, dated December 13, 2002
(RK) IRICI'ED)

App]e/Universal 1st Amendment to the
Amended Universal Sour&d Recordings .

Agreement, dated April 26, 2006
(RK'')TRICI'ED)

App]efUmversal .3rd Amcmdment to the .

Universal Sound Recordings
Agreement, dated October 11, 2005
(REc)TRICl'ED)

Apple/Universal 4th Amendment. to the
Amehderl Universal Sound Recordin~)
'agreement, dated April 26, 2007
(RK)TRICIXD)

popple/Namer Amendment-o]f'Dit))a]
Ausik Der)nload Agreement, dated
October 11, 2!005 (RF~RICTED)

PtppleAVamex ls'l Amenclhnent to the.
Iftiytpl h]usia Dqwnlt)ad'Agreement, .

datedi.November 25. 2002!
(JRNTRICIKD)

pcppleAVamer 2nd Acnendment to the
digit/d h)usia Bovmlpad agreement,
dated. DeimnMi:)3, 2'!003

(]REBTRECXXD)

Appln%iamer 3rd Amencbnent to the
. Ifigitpl lvfusiq Boiwn]oad Agreement,
dated January 27,2004
(]RESTRKTX9)



Er. No. Bates No. Sponsored Br Description

COA 427 RIAA 24181 Claire Euders

COA428 RIAA 24182-24185 ClaireEnders

Apple/Warner 4th Amendment to the
Digital Music Download Agreement,
dated February 27,.2004 .

(RESTRIt;.&xi))

Apple/Wmner 5th Amendment to tbe
Digital Music Download Agreement,
dated November 25, 2002
(RIESTRICTED)

Apple/Wmner 6th Amendment to the
Digital.MusicDownload Agreement,COA 429 RIAA 24186-24187 Claire Euders
dated November 25,2002
(IOrSIRICTED)

dApple/Warner Digital Music Downioa
COA 430 RIAA 24188-24206 Claire Euders . Agreement,.dated November 25, 2002

COA 431 RIAA 24261-24300 Claire Endexs

COA432 RIAA38536-38541 ClaireEnders

COA 433 RIAA 38542-38546 'laireEnders

COA 434 DDT 3425-3432 . Claire Euders

COA 435 DIMA 3433-3436 . Claire Enders

COA 436 DiMA 3437-3482 Claire Euders

COA 437..IbMh.3530-3536 Claire Euders

COA 438 DNA 3537-3567 . Claire Pnders

(IUESTRICTE9)

Apple/Warner Digital Music Download .

Agreement;dated April 28, 2006
(RIN'XRICTED)

Apple/Warner Amendment to Digital
Music Download Ayeement, dated
March I, 2007 (RIKXRICTXD)

Apple/Warner Letter Agreement, dated
.ApR 5,2007 (RESHUCXED)

Apple/HMI Amended and Restated 5th
Atnendment to the Digital Music
Download Agreement, dated April 1,
2007 (RIL'STRICXRD)

Apple/RNII Digital Corttent Supply
Agreement,.dated Mazch28,2006
(RESTRICTED)

Apple69dl Esteunon ofDigitalMunc
Download Agreement, dated April 25,
2006 (RESTRICXKD)

Apple/Sony BM6 3rd Amendment to
the Digital Music and Video Download
Agreement, dated April 28, 2006
(RESTRICTXD)

Apple/Sony Digital Music Download
Agreement, dated April 3,2003



Ex. No. Bates No. Sponsored Bt Desmntion

COA 439 DiMA 356$-3569 Claire Enders

COA 440 DiMA 3570-3574 . Claire Enders

COA 44l DiMA 35V5 Claire.Enders

COA 442 DiMA 3576 Claire Enders

COA 443 DiMA 3577 ClaireEnders

COA 444 DiMA 3578-3599 Claire Enderi

COA445 DiMA 3600-'3643 ClaireEnders

COA 446 DiMA 3656 ': Claire Enders

. ~ 'OA 447 DiMA3657 ClaireEnders

COA 44$ DiMA 3658-3663 ClaireEnders

COA 449 DMA 3664-3N3 Claire Ender@

(RESfRICTXD)

Apple/Sony 1st Amendment to the .

Digital Music Download Agreement,
dated October &, 2003 (RESTRICTED)

Apple/Sony Renewal ang 2nd
Amendment to the Digital Music
Download A@cement, dated April 3,
2003 (RESTRICTED)

Apple/Sony Amendment to the Digital
Music and Video Download Agreement,
dated April 22, 2007 (RESHUCTED)

Apple/Sony BMG.Amendment to the
Digital Music and Video Download
Agreement, dated May 30,2007
(RESTIUCIXI?)

Apple/Sony BMG Amendment to the
Digital Musie and Video Download
Agreement; dated June 15, 2007
(RESTRIt;I~) ~

Apple/Sony BMG 4th Ameridment to
theDigitalMusic and Video Download
Agreement, dated April 2$, 2006
(IOEPIRICTRD)

'pple/SonyBMG Digital Music and
Video Dovrnload Agreement, dated
.April 28, 2006:(RESTRICTED)

Apple/Universal lst Amendment to the
Universal Sound recordings
Agreement, dated Deeeinber 13,2002
(NrSIRICXED)

'pple/Universal Amendment to the
;Universal Sound Reamdings
Agreement, dated June 26.9007.
(ItESHtIt:szo)

.. 'AppleaoxgrBM62nd Amendment to .

~ theAmended Umversal Sound .

Recordmgs Agriement,'dated April 28,
2006 (RESTRIt;iau)

Apple/tJniversat'Sound Reeordmgs



Xx. No.

COA 450

COA 451

COA 452

COA 453

. COA454

COA 455 .

COA 456

COA 457

COA 458 ..

COA 459

COA 460

COA 461

.. COA462

Bates No.

DiMA 3684

DiMA 3685-3690

'iMA

3691-3733

DiMA 3744-3773

DiMA 3774-3794

DiMA 3795-3800 .

DiMA 3801-3S02

DiMA 3803-3804

DiMA 3805-3807

DiMA 4029-4030

DiMA 4052-4053 .

DiMA 3808-3832

DiMA 11651-11669

~donsored B

Claire Enders

Claire Enders

Claire Enders

Claire Enders

Claire Enders

Claire Enders

Claire Enders

Claire Enders.

Claire Enders

Claire Enders

Claire Enders,

Claire Enders

Clairi." Endexs

~Oeseri Sion

Agreement, dated December 13, 2002
(RESTRICTED)

Apple/Universal 4th Amendment to the
AmendedeUniversal Sound Recordings
Agreement, dated April 28, 2006
(RESI'RICTED)

Apple/Universal 2nd Amendment to the
IJnivexsal Sound Recordings
Agreement, dated December 13, 2002
(RESTRICTED)

Apple/Universal Sound.Recordings
Agreement; dated December 13, 2002
(RFBTRICTED)

'pple/WarnerDigital Music Download
Agreement, dated Novexnber 25, 2002
(RESTRICTED)

Apple/iVamer Digital Music Download
Agreement, dated Apxil 2S, 2006.
(BESRICIED)
Apple/Warner Amendment to Digital
Music Download Agreement, dated
March 1, 2007 (RIKIMCTED)

Apple/Downtown Recoids Free Single
ofthe Week Agreexnent, dated
December,l 8, 2006 (RESTRICTED)

Apple/Atlantic Recoids Free Single of.
the.WeekAgreement, dated January 19,
2006 (Rii:SIIHCTED)

Apple/Warner Pxee Single of the Week
Agxeeinent, dated March 6, 2007.
(RESTMCTED)

DiMA: Member Companies Financial
Summary (RESTIHCTED)

DiMA Financial Summary, 2002-2006
(RINIIIICTED) .

Apple iTunes PAL (Third Quarter 2003-
Third Quaxter 2007) (RESTIUCFKD)

MusicNet Revenue Model



Ex. No; Bates No. Suonsored Bv ! Dascrintjan

COA 463 DiMA 12910 Claire Enders

COA 464 DIMA 915?-9160 Claire Enders

COA 465 DiMA 3953-3955. Claire Enders

COA 466 DIMA 9168-9170 Claire Enders

COA 468 DIMA 9161-9164 Qaire Enders

COA 469 DiMA 9144-9155. Claire Enders

COA 470 DiMA 11825-11829 Claire Enders

COA 471 DiMA 12024-12027 . Claire Enders

COA 472 DiMA 11844-11846 Qaire Enderr

COA 473 DiMA 11836-11841 Qaire Endeis

COA 474 DIMA 11813-1181$ Claire Enders

COA 475 'iMA 11615-11621 ClaireEnders

COA 476 DiiA 9142 Claire Enders

COA 477 DiMA 12090

: COA 467 DiMA 1291'I-I 2913 Claire.Enders

(IKSTIUCTED)

MusicNet, Inc. Revenue
(RISTRICTED)

MusicÃqt, Statement ofOperations,
dated December 2004 (RESTR1CTKD)!

MusicNct, Consolidated Statement of
Operations, dated December2005
(RISXRICTED)

Music¹t, Consolidated Statement of
Opelratidns, dated Aiignst 2006

'RESTIUCTED)

MusicNet, Statement oXOperations,
dated December31,'2006
(RESTIUCTED)

. Mnsic¹t, Consolidated Statement of
!Opdati&s, NOf-Algust 2006
(RESTIUCTED)

MejcNqt, PaIance Sheet, dated .

Decenlbef 31 (RESTIUCIXD)

MusicNet, YTD Operating Suinrtiary
(ItESTRXCIXD)

- MusicNet Historical and Pmjectad
binancials (RESTRlCXKD)

MusicNet, Estimated PdhE, dated
January 2006 (RESTIUCTED)

MnsicNet, Business Plan 2006
; (RESTRICTED)

MusicNet U,S.=.UX, Cash How,
Busmess Plan 2007500$
(IKSTIUCXED)

g~icÃjt Gpm,Profit,
QKSTfUCTXD)

MusicNct. Gast Incurred for
. 5cvlBofkBcht OAKUM Technologies

'KSZRICXED)

PujcN)t, Tech@)logy

InvestedlRroduct'evelopment

(RESHUCTXD)

10



Ex. No.. Ilafes No. ~Soneored B B~recri cion

COA 478 DiMA 9156

COA 479 DiMA 12521-12522

COA 480 DiMA 9140-9141

COA 481 DiMA 13335-13342

COA 482 DiMA 3913-3931

COA 483 .DiMA 22180-22187-

COA 484 .DiMA 23113-23118 .

COA 485 DiMA 4563845652

COA 486 DiMA'22296-22306

COA 487" DiMA 22188-22212

'COA 488 DiMA 21470-21667

Claire Enders

Claire Enders

Claiie Enders

Claire Enders

Claire Enders

Claire Enders

Claire Enders

Claire Enders

Claire'Enders

Claire Enders .

Claire Enders '..

MusicNet, Capital Investment Analysis
(RESTRICTED)

MusicNet Distributor.Analysis.
(RESI RICIXD)

Data Provided By MusicNet with LECG
Comments (RESTRICTED)

MusicNet Economics (RESTRICTED)

Napster U.S. Income Statements,
Subscriber Data, and Gross Margin Data
(RESIRICTKD)

Napster US Actuais (RESTRICTED)

RealNetvirorks Operating Expenses
(RFWI EVICTED)

Napster Operating Expenses .

(RKSTRICIED) .

Napster, Quarterly P&L Worldwide
(RESIMCTKD)

Napster Subscriber Metrics
(RESTRlCTKD)

Napster 5-Year Model Back-Up Data
(RESTRICTKD)

;11



Exhibit Cr
Research Methodology for,Enders Aualy'sis Estimates ofUS. 9igital Music Market

. 'rowth, 2004A-2012K&

Methodology

'he Enders Analysis fnreczst ofU.S. Digital Music Market Cirowth contained in tlie pi'eceding
amended report is generated from forecasts for three market segmentsi sales ofpermanent
downloads; sales ofmobile music; and revenues &om subscription services. These forecasts are

'ased on the accumulated.knowledge ofanalysts'at Enders Analysis on the performance of .

. market segments, and assumptions regarding their likely evolution over the forecast period,
supported by.techmcal model-building skills and the information produced by. the record
companies aud digital music services iu discovery.

The accumitlated knowledge ofanalysts at Endcrs Analysis on U.S. digital music market
tlcvclopments is acquired through examination of: market data (&om the RIAA, IFPI, and

. Nielsen SoundScan), information on digital music provideis, surveys on digital music
consumption supplied by Ipsos, and discussions with industry participants. Information on
digital music Iiioviders is contained in their press releases or on their websites, financial reports'isclosedto the Securities Exchange Commission, conference calls held for analysts, speeches of
key executives and their citations reported in the media. Finally, analysts consider's relevant
'information on other lines ofbusiness (e.g. Apple's sales ofiPods and Mac computers);

For each segment, tbe forecast.revenue is based on estimates and analysis ofconsumer demand.
The starting point for the model is data on and projections for the U.S. population,'btained. from
'he U.S. Census.'orpermanent downloads, the core demand driver is the shaie ofthe.
population buying digital music on a monthly basis, as indicated by consumer research &om

'psos'on digital music purchasing practices and MP3 player and music-enabled phone adoption.'
. Based on actual sales dhta for 2005 and 2006 from the RIAA, the usage (average number of.
'racks, albums and music videos purchased per year) per buyer is estimated.* The 2007 usage
"estimate is benchmarked against estimated weekly data disclosed by iTmies for 2007 to date.'
The usage data is then projected forwards using our assumptions about growth, yielding forecast
volumes ofsingle track, album and video downloads. In the absence of inforination.about the .

future pricing plans ofthe digital'music services, we assume that the piices for digitaf music .

...during the forecast period will iemain at the current prices. Revenue forecasts are then derived.

http'JAvvrsv.census.govtpopesttcsthnates.php

Sec generally Yenipo Q4 2006,'DiiA 16751-16910, cuachcd as COA Extnbit 310; Tempo Qt 2007, DiMA
]6468-16560,,auached as Exhibit COA 309.

MAA, Year-End Shipment Statistics at MAA 41997-41998 {2006), attached as Exhibit COA 301.

Apple, iYnncs PAL at DiMA 3816, attached as Exhibit COA 46 1.



For mobile music, re'venue forecasts are provided for ringtones and full track downloads. Again,.
the starting point for the model is data on and pre sections for the U.S. popu)'ation, obtained from .

the U.S; Cettsus..For ringtones and downloaids, core demand drivers are enabled handset
penetration rates and the share of enabled hattdset owners willing to buy ringtones or downloads

. from wireless phone carriers„as indicated by consumer rttsearch from lpsos.'Based on actual.:
sales data for rinidones and dowttloads, disclosed by the MAA. in discovery, ttsag'e ofringtones
and full tracks per buyer per year are estimated.'hat usage data is then projected forwards

. - using our assumptions about growth, yielding forecast vdlum& ofrin~gtones a'nd downloads.
Using our assumptions about the anti'cipated development ofPric, revenues~are then deriv'ed'.

In addition to the U.S. population.and its projected growth; the demand for sttbscription services
is drive'n by broadband penetration. 'High-speed lntemet 1acctIss.ik comdt.red to be a prerequi~ite
for adoption ofsttbscriptiion serviices„whose customers typically download a large nmnber of
songs. 'Pew data on broadband penetration is used for. this putpose. Based on the.'actual number
.ofsubscribers, the share ofbr~adband users takiltg subscription services is estimated..Ttutt sha're
is then projected forwards using our assumptions about growl% 1Jsin~g our ashmptionsabout'he

anticipated'development ofprice,»; revenues are then derive'd.

. Sec genelatty Tempo Q4 2006, DIMA 167.'51-1 ti910„attached as COA Exhibit 310; Tempo gl 2007, DlMA
1646M6560, attached as Exhibit COA 309.

MAA. Unit and Whole!aleData. RIAA 1527)-15331, at IUAA 15301, attaded as Exhabii COA 304..

2



Sunimary of En'ders Analysis estin2at'es for U.S. digital music market, 2004A-201ZF

Permanent Download Forecas't 2004A-2012F
2004 200S 2006 2007 '008 '009'010 '011 2012

Units
*. ~ A A F ', F ~ 'F F F F

Population

US o utadon9 p

US population over 12 (cnd ofyear) m . 24$

296 298

.250

301

252 25S

306 312

2$9 , 261

314

263

US'population over 12 (mid year) 24$ 249 2$ 1 2$3 '256 . 258 260 262

% owning'digital.music player (year average)

Pcrccntagcpolntlncrease '.
Digital music player ovmers

% above buying digttalmustc at least once a monS

13.S%,

33

22%

16.$%

3.0%

20.5%

4.0%

SI.

37%.

25.S%

S,0%

39%

29.5%

4.0%

41%

32.0%

2.5%

82

'2%

33,5% 34'.S%

t&% t.0%

87 '0
43%'3%

3S,ON

0.5%

92.

44%

% over 12 montbty musie buyers

Percentage point increase

Itcgular dlgltal muslo buyers

3.0% S.0%

2,0%

12

7.5%

2.5%

19

10,0%

2.5%

25

12.0%

2.0%

13.5%

1.5%

t4,5%

1.0%

1$ ,0%

O,S%

39

'S.5%
0,5%

41

Usage

Singles pcc buyer per ybsr

Albums per buyer pc'r year

Music Vtdeos pcr buyer per year .

Usage giowtb

.Singles pcr buyer .

Albums per buyer

Music Videos pcr buyer

Volumes p'er year
Singles

Album,

Music Videos .

19,0 ~ 29,8 31.4 33.0 34,$ 3$.9 37.1 . 38.2 39.4

0.6 l,l 1,5 '.9 22 2.4 " 2.6 2.7 2,9

, 0,2 0,5 0,8 0.9 1.0 1.0 ';0 1.0

~ '7.1% $,5% $ .0% 4.5%, 4.0% '.S%',0% 3.0%

~ 76.$%,33,9% 28,0% . IS.0% I0,0%'. 8.0% 6.0%
'

0%

! 243.8% $0.0%, IS.0% S.0% 0.0% 0.0% 0.0%

M'39.4 366,9 S86.4 829 . 1,049 I/39 ~ 1388 1,491 1,600

11697 107M '4.6 13,6 '7.6 48 '6 83

M ~ 1.9 . 9.9 20.0 27,9 '3.2 35.9 . 37,5 39;I



Prlcc

Stnslcs

AIburss

$0.99'0$I9 S0,99 .$0.99 $0,99 $0.99 $0,99 $0.99 $0.99

$9.89 $9.98 $ 10.00. $ 10.00 $10.00 $10,00 $10,00 $10.00 $10.00
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Before the
COPYRIGHT ROYALTY JUDGES

LIBRARY OF CONGRESS
Washington, D.C.

Trial
Hx. 15

-In the Matter of

.Mechanical and Digital Phon'orecord Delivery Rate
Adjustment Proceeding

Docket No. 2006-.3 CRB DPRA

AMENDED EXPERT REPORT OF HELEN MURPHY
ON BEHALF OF-

NATIONAL.MUSIC PUBLISHERS'SSOCIATION, INC.,
THE SONGWRITERS GUILD OF AMERICA AND

THE NASHVILLE.SONGWRITERS ASSOCIATION INTERNATIONAL

I. Introduction

A. Relevant Work Experience and Acadenuc Credentials

1. Since 2004, I have been President of International Media Services Inc

(MS), a New York based strategic advisory and financial services firm. Amongother'ngagements,

IMS has represented a number of independent music companies and private

equity fiims in assessing as acquisition candidates small and large music publishers. IMS 'also

has been'retained to restructure the operations ofrecorded music companies 'and music.

publishers.

2. From March 200,'I to June 2004, I served as the.Executive Vice

President and ChiefFinancial Officer of the Warner Music Group. %'amer Music Group was

a division ofTime Warner and was one of the world's largest recorded music companies. In

the capacity ofEVP and CFO,' was responsible for worldwide finance, business

d'evelopment, information technology, human resources, shared services (including

manufacturing and distribution) and real estate



C,

3. Prom September 1999 to March 2001, I was ChiefFinancial and

Administrative Ofncer for Martha Stewart Living Onmimedia inc. J I allso served on the Board

ofCinram, which is one of the world's largest independent manufacturers and distributors of

recorded music and DVDs. Prior to that, I was ChiefFinan'cial'Officer'ofWestvaco

Corporation Som Jauuaiy 1999 to September 1999.

4. From'anuary 1990 to January 1999, I spent nine years in various senior

Snaricial positions at PolyGram, which was one of the largest recorded music companies

worldwide and the leader outside of the United States. I was Chief~Financial Oflicer of

PolyGram Holding, Inc. Rom 1997-1999. Prom 1995-1997, I was Worldwide Senior Vice

President ofInvestorRelations and U.S. Senior Vice President.ofMergers and'Acquisitions

From 1992-1995, I held the position ofSenior Vice Prqkideht, Co@orate Fknadce ahd '

Treasurer. From 1990-1992, I held the positions ofVice Pdesjd&t'bfIhveltorRe3ktioks and

5. I received a Masters in Business Administration Som.the Umversitjj of

Western Ontario, Canada and au Honors BA in Zconorriics 5om the Umveisity'ofGuelplt,

Ontario, Canada I am a Chartered Financial Analyst (CFA). My curriculum vitae isattached's

Exhibit 1 to this report.

B. Materials Relied Upon for this Report

6. In'preparing this report, I relied upon.my.education and my experience

in the area ofrecorded music. Lists ofthe documents I considered and relied upon in

connection with my initial aud amended reports are attached as Hxhibita 2 and1A,'espectively,

and such documents can be found at CO 090I to CO 0971, COA 900 to COA



1236, and COA 700 to COA 738, which are incorporated herein. The publicly avail'able

materials I reviewed include:

International Federation ofPhonographic Industry gFPI) Reports

Recording Industry Association'ofAmerica,, Inc. ("RIAA") reports and
statistics

Industry Reports

Recorded Music Company Annual and Quarterly Reports

Recorded Music Company Investor Presentations

Analyst Reports

o Press releases and news articles

7..Since the submission ofmy mitial report, I have reviewed documents

produced in discovery on behalfofU,S recorded music companies„mcluding but not limited

to historical financial statements ofU.S.:recorded music companies, internal presentations„

forecasts and projections, cost data and pricing information.'othing that I have reviewed

since.the submission ofmy initi'al report has caused me to modify the central conclusions I

made in my initial report, including my forecast ofcontinued growth in revenues and profits

for U.S. major recorded music companies during the next five years

8. I am being compensated at a rate of$500 per hour.

It is my understanding that, in amending my report, I am limited to the consideration of
materials that wer'e received by the Copyright Owners in discovery. Accordingly, I.have
amended my report on the basis of those materials. I am aware that additional public
information has become available since my initial report and will likely.become available in
the future, and I'reserve the right to modify my testimony based on such information.



II. Issues Addressed in this Report

9..I have been retained to submit this report on behalfof the National

Music Publishers'ssociation; Inc. ("NlVPA'*), the Songwriters Guil'd ofAmerica ("SGA");

and the Nashville Songwriters Association International ("NSAI") (collectively, the

"Copyright Owners"). Specifically, I have be'en requested by the Copyright Owners to

provide my opinion as to the hiistorical, current and anticipated future'financial state of the

recorded music industry.

10: My report is based on publicly available information reviewed in

connection with my initial report, documents pmvlded to the Cop~ght Owns i6 discovery',

and my knowledge and experience gained fiom being invo1ved with the recovered music

industry for over twenty years. I understand that the Copyright Owners requested but have not

yet received additional financial infoimation and projections concerning the major recorded

music companies aud'the recorded music industry that may be relevant to my report. As a

result, I specifically reserve the.right to modify any ofmy conclusions herein once I have

received and reviewed such additional infoxmation.

III. Summary of Conclusions

11. - Historically, the recorded music industry has undergone cyclical growth

and profitability. The annual value ofglobal music sales (!in total ~and~by format) is shownat'he

end of this report in Exhibit 3. Technical innovation has generally led to periods ofgrowth

as new formats for the delivery ofrecorded music have fueled sales aud created new demand

for music. For example, the recorded mus&c mdustgr enjoyed la long pened ofprOspchty fioW

the.mid-1980s through the ]ate 1990s as the delivery format shifteti fium albums and cassettes

to compact discs ("CDs"). Exhibit 4, which was derived 6om! a pitblid soiuce, shows'he'



growth, of the total U.S. recorded music market in dollars along with the growth in CD unit

sales for the time period 1976-2003. Exhibit 2A'- charts the U.S. record industry's wholesale.

revenues for the time period 1991-2005 and the revenues by format from 1973-2005, and is

-based on documents received from the RIAA in discovery.'2.

That period ofgrowth abated at the very end of the 1990s as new digital

technologies permitted music to be shared over the Internet through peer-to-peer and other

services. As the recorded music industry struggled to Qnd outlets for.'the lawful digital

distribution ofrecorded music, sales and profitability waned., As documents received in

discovery confiinn, and as discussed in detail below, profitability was finther impacted by the

billions spent by the recorded music companies in restructuring'costs/write-offs as they'ought

to adapt their business to the new digital environment.'3.

Exhibits 2A-11A, which are attached at the end ofmy'eport, can also be found at COA 739.

' In my initial report, I relied on publicly available data, much ofwhich was expressed on a
global basis, and thus my report cited to worldwide figures when U.S. data was unavailable.
I have now received documents produced'n discovery by the RIAA, which have allowed me
to supplem'ent my report with additional U.S. data provided by the RIAA and,the U.S. major
record companies.

Universal Music Group, Universal Music Group in 2003 and Today', May 2006, RIAA
018066-018088 ("Universal 2006 Presentation"),'at RIAA 018074-018075, attached as
Exhibit COA 700.



14. Using the summary data underlying the report ofthe RIAA's expert

witness Linda McLaughlin, which was produced in discovery, I.calculated the combined total ,'evenues,'.operatingprofits and operating margins of the:U.S record music majors. See

Exhibit 3A. My calculations reveal that these companiesl exlIeri&cdd improved overall

operating profitability from $354 million in 2001 to $740.million in 2005, and that their 'peratingmargins have increased &cmm 6.1~Ão'to 12.2% ditring th6 saiIne period. I haVe also'eviewedthe core financial 'documents produced on behalfof.these comPauibs in discovery'nd
I prepared detailed summaries ofseveral of these documents for each major record

company. See Exhibit 4A. The,major record companies account for various revenues and

costs in different ways, and, unlilce Ms. McLaughlin, I did not have the opportunity to obtain

infonnatiori Rom these companies that is necessary to standardize accurately the information

that they each provided, and then to aggregate the information to generate a single, consistent

set ofindustry-wide data. Nevertheless, the results ofmy ana1yses are generally consistent

with the growing profitability and margins evident Rom Ms. McLaughlin's data

'To calculate total revenues, I added net sales revenues and net license income. Total
.revenues, defined in this manner, is a commonly used and relied upon measure ofrecord'ompanyrevenues by Wall Street analysts.



15.. Most publicly available sources forecast continued.increases in

profitability for the recorded music majors over the next three to five years, particularly as the

proportion of digital sales continues to grow.'6.

Although I did not receive long-range profitability forecasts for each of

the U.S. recorded music majors, I nevertheless reviewed the limited forecast information that

w'as.produced in discovery on behalfofWarner Music Group ("Waiee"), Sony BMG Music

Entertainment ("Sony BMG") and EMI Music (".EMI"), and it is generally consistent with the

publicly available sources.~ Specifically, the profitability forecasts I received, which were for

Sony BMG worldwide, project a IIIII@III in rev'enue &om I~III@.in 2008 to

~~/ for 2009 but a pretax income

~gg).'ony BMG also 'expects net income to in 2007 to III~ in 2008 and I~I+I in 2009, which reflects

respectively." I also received revenue fore'casts &om.Warner and EMI; Warner projects

recorded music revenues over.the 2006-

' Among the many Wall Street research reports making such predictions are: Deutsche Bank:
Warner Music Group, September 22, 2006, page.7; Lehman Brothers: Warner Music Group,
October 18, 2006, page 7 EMI; May 24, 2006, page 6; Morgan Stanley= EM, November,9,
2006, page 20; Warner Music Group; May. 17, 2006, page 20; Goldman Sachs: Warner
Music Group, July 16, 2006, page 5; Merrill Lynch Warner Music Group, July 27, 2006,
page 2; EMI, April 26, 2006, page 6. Citibank: EMI, January 25, 2006, page 9; Bank of
America: Warner Music Group, July 27, 2006, page 5. Collins Stewart: EMI, May 17, 2006
pages 3 and 9; Pali Research: Warner Music Group, March 2, 2006, page 11.

I understand that the Copyright Owners have not received comprehensiveforecast'nformation

for each of the major record companies. Based on my experience, forecasts of
revenue and profitability for the next five years are prepared regularly by record companies
for internal purposes, and I hope to receive additional forecast documents from the recorded
music companies during this proceeding.

RIAA 014988-014991, at 014988, 014991, attached as Exliibit COA 701.

RIAA'14988-014991, at RIAA 014991, attached as Exhibit COA 701.



2010 period." EMI forecasts)     in 2010 of~~
'. through 2011." Historicalily, revenue growth has generally bIeen accbmlianit:d b'y profitability

growth
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IV. Industry Historical Performance

18. The music business is comprised of two separate businesses: recorded

musiC and music publishing. Iu simple terms, recorded music is the business ofselling,

marketing, and licensing recorded music in both physical'and digital forrnal. Music

publishing, among:other things, retain.; ownership and actluirhs right& to.musicaI compositions

WMG 5-'Year Digital Revenue Forecast; RIPE 039183-0392732 at MAA 039185, attached
as Exhibit COA 702.

RIAA 007182, attached as ExhibI,'t COA 703. See also EMI Operating Board, Strategiesfar
Growth at EMIMusie — and'he J(ssoeiated Organizf&tional Change's', May 16, 2005, MAA
0029'23-002988 {"EMI 2005 ]Presentation"), at RIAA 002925 {citinl; a 2004 forecast for
industry total revenue grow'th of5% compounded through 2009),'ttached ais Exhibit COA
704.



and generates revenue through royalties when a recording ofa composition is sold or licensed,

when a song is performed publicly, or when a song's sheet music is sold.

19. Recorded music companies have historically depended on growth of

their market share (achieved through both organic growth and acquisition) to increase their.

profitability. Over many decades, as new. formats have been introduced, recorded music

companies have been able to command higher prices on the latest formats and have been able

to decrease the costs ofmanufacturing those formats over time,as 'economies of scale

improved; This has led to higher profitability for the recorded music'majors."

'20. Since 1969, the worldwide recorded music industry has experienced

two periods of rapid growth. Bach phase of rapid growth (followed by.a briefdownturn) was

driven by a new format and.new technology The U.S.. experienc'e was similar

21. The'first growth phase, bet'ween 1969 and 1979,'~.resulted in a

compound annual s'ales growth rate of 18% worldwide." This growth was driven by.the

introduction and rapid penetration of the cassette player, which allowed full portability of

music for the first time. It was also a period where th'e majors expanded their operations

globally and expanded their music manufacturing and distribution operations

22. In the early 1980s, the recorded music'industry experienced a.period of

contraction 'for two reasons: first, the industry encountered a period ofeconomic recession',

second, a new technology was introduced that facilitated piracy in the form of copying music

" 'ource: PolyGram 1987 annual report, page 7~ U.S. shipment data indicates that the period ofgrowth in the U.S. ended in 1978. See
RIAA 015271-015331, at 015284,.015296, attached as Exhibit COA 705.

Source: Soleil Media Metrics Research Report, Music Industry Review, May 31, 2005 page
10.



on cassettes." As a result.of these events, there was. an annual xute ofdecline in worldwide

sales of4.1% between 1980 and 1984."

23. Following this briefperiod ofdecline, the industry enjoyed a long

period ofprosperity. From the mid-1980's to the mid-1990'.s, the iXidu$try Convertedfi'om'the'P

and cassette to the digital CD; which had a number df advantages, including auger'iver

sound quality. The replacement ofmusic owned by conisuxriexs 'on older fox'mats with music '

~ ~

'
~'  

on CD'spurred higher sales. The compound annual growth rate ofthe recorded musichdustry'n

thisperiod was approximately 15% worldwide; recoriled NuiIic cbmgauiL:s also.enjoyed't'ronggrowth."

"
. For example, in PolyGram's 1980 Annual Report, the company attributed its decline in
pxufitability to "worldwide economic recession, rising costs and growing.piracy and home .

taping on the music market, the mainstay ofour business."'h'e PolyGram report goes on to
note that such cyclical downturns have "been seen before in the music'business, and
PolyGram's own development con6rms this, that a slackening'in growth, such as currently

. being expeiienced, does riot materially affect the ultimate iipwIIxd patt&"'and that further
upwaid gxowth is likely to result &om tWhuoIogicsl innovation: 'The new breed ofpotable,
miniatuxized'tape players is already adding another.dimension to listening habits..
Videocassettes ind'videodiscs, high quality digital xecordirigs, und'he ~advancedCompact'Disc,

wiH aH.be.major influences on the way people receive music~in the future." Source~
PolyGram Annual Report 1980/1981, pages 4 and 6.

". Source: Soleil Media Metrics Research Report, Music Industry Review, May 31, 2005,
page 11. In the U.S., the corresponding period of decline was fiom 1978-1982, during which
time the industry dechne%y 122%, for an average decline of-3.1% per amiuin. See RIAA .

. '015284, 015296, attached as Bxhibit COA 705.

Source: Soleil Media Metrics research Report, Music tudustxy Review, May 31, 2005 page .'0.
Again, the U.S. expxaieuce.was similar The U.S. xecoxded music industry grew fiom

- $4.3 billion in 1984 to $12.3 billion m 1996. See RIAA. 016421, attached as Exhibit COA:
706.



V. The Emergence'f the Internet Music Age'4.

In the mid-1990s, the Internet began to emerge. as a new techno1ogy for

the delivery of recorded music to the consumer. The major recorded music companies" knew

tha't the digital revolution was quickly becoming a reality, yet very little was done strategically

to prepare for the shift." The majors struggled with the emerging technology for delivering

music because they recognized that it requii ed a completely different business model

Moreover, Internet delivery ofmusic, which does not involve physical product, repr'esented a .

hew challenge for recorded music companies, which h'ad always'been in the business of

selling„'marketing, manufacturing and distributing physical'product.

(a)

In the mid 1990s there were six recorded music majors: Warner', Universal, BMI, Sony,
BMG and PolyGram. With the acquisition ofPolyGram by Universal in 1998 and the joint.
venture formed between Sony and BMG in 2003, there are how four.

Citigroup: Piracy in the Ent'ertainment Industiy, November 21, 2003 pages 32, 35 and 43.
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26.- The recorded music companies tried unsuccessfu11y to launch digital

services such'as MusicNet and Pressplay.~ These services offered consumers only limited

music offerings and did not permit users to own a permanent or portable copy of the music."

The recorded music majors were also slow to make their music available through licensing

ariaugements for the online distribution of dowuloaded music.

27. The resistance of the major recorded music companies and retailers to

.embrace.'d'igital distribution helped to create a culture of intellectual. property theft, which was

facilitated by pirate 'services such as Napster, Gnutella,. Freenet and others. These services

provided technology to consuiners enabling them to share music files over the Internet for

'ree, fulfilling and fostering the demand for music online. As a result,.online'piracy became

widespread."

28. Online piracy and the change from a market consisting predominantly

ofphysical CD's to a digital market caused a period of economic dislocation for the recorded-.

music industry.that lasted through 2005 The worldwide retail market declined &om

EMI 2001 Presentation, at RIAA 0021SO (noting that "Subscription models (Musicnet) is
currently favoured business model."), attache'd as Exhibit COA 708.

Citibank, Piracy in the Entertainment Industry, November 21, 2003, page 47.

See Universal 2004 Presentation, at RIAA 018181 ("Legitimate services were bogged down.
with heavy usage restrictions,. while free music was plentiful and easy to find."), attached as

Exhibit COA 707.



approximately $36.9 billion" in 2000 to-$33.5 billion in 2005 andi the U.S. market declined

from $ 14.0 billion in 200(P to $123 billion in 2005."

VI. Remaking of the Recorded Music Industry

29. Tlie digital dehvery ofmusic has resulted m significant changes to the

business model of the recorded music comp a'nies. In previous cycles of technological change

in the delivery ofmusic, new technology significantly improved the physic:al product and

allowed for higher p]rices, which generated substantial a'dditional margi:n foi the re cor'cled

music.compani'es. For example,'Rom 1990 to 1997, profits for PolyGram more than doubled

as the CD penetrated. the market,:" ItIA&% documents and data c&:onfirm that, as a whole, the

other major U.S. recorded music compzriies also.experienced iricret&sed profita~bility, as'heir

combined profits increased from $62 million in 1991 to $269 million in 1995 See Fxhibit 3A

The primary product for sale, was the album and the primary distribution was through specialt y

music.stores. Moreover, piracy was more difficult due to physical repx'6duotion coinstraints.

30. With the Internet and broadband, there v&ras no longer a neecl for a

physical plant and si&igle'sal&m became tlie primary product Isold.'igitlal distribution provided

:low price points and more exten. ive product offerings. Music now faces more competition

IFPI The Recording Industiy in Numbers 2005, page 160

IFPI World Sales 2005: The Key'Facts and. Figures, page 2

IFPI The Recording Industry in Nu.mbers 2005, page 25

IFPI World Sales 2005: The Key Facts and Figure:~, page 1.

Source: PolyGrain 1997 Ar&nual Report, pa.ge 9.



from video games and other forms of entertainment such as DVD's and the Internet." As a

. result; the relative price/value proposition ofa CD started to look less favorable

31 - In 2001, faced with this changed market and its accompanying

challenge's to traditional reco'rd company business models, the major recorded music

companies began significant restructuring programs. The programs included. headcount

reduction; the sale ofLP, cassette and CD manufactur'ing facilities; the sale of their

distribution activities and record club operations; the consolidation of owned labels to create

greater scale efficiencies, compensation res'tructuring; and reduced capital expenditures. In

the case ofone recorded music inajor {Warner Music Group), worldwide headcount was

reduced from approximately 12,996 to 4,000 over the 1997 to.2006 period for a reduction of

approximately 69%. Other majors experienced siniilar reductions in total headcount over this

. periods.

32 'sing documents produced in discovery, I calculated the headcount
f

'reductions that were made'by'he recorded music majors'V.S. operations. See Exhibit 5A. Iu

See Universal 2006 Presentation, at RIAA 018074 {mentioning "PS2/Xbox, gameboy's,
DVDs, etc." as sources ofnew competition), attached as Exhibit COA 700.

" . Many of these restructuring activities had taken place in previous cycles. In 1980 and 1996,
PolyGram reduced headcount, consolidated manufacturing operations, corisolidated U.S
label operations and changed management. Source: PolyGram 1980 annual report, pages 4
a'nd 8, 1996 annual report, pages 3 'and 7.

". 'EMI's headcount has.declined &om 10,934 in 1997'to 6,300 in 2006. Source: For 1997,
. Proposed combination ofEMI Music with Warner Music Group to form Warner EMI Music,
June 2, 2000, page 188. For Warner Music Group 2006, Yahoo Finance WMG Company
Description. For EMI 2006, www emigroup'.corn, company overview, page.1.

15



the U.S, total headcount, including.manufacturing,". across all of the majors was reduced from

17,723 in 2001 to 8,479 in 2005, a. 52.2% decline
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As detailed in Mubit 5A, it i:s unclear if'the headco)mt for Song/BMG tncluded or excluded
manufacturing.



34. Indeed,- an internal Universal Music Group ("Universal") presentation

highlights pre-existing record industry inefficiencies that exacerbated the profitability declines

experienced during'the early 2000's.~. Specifically, the presentation concedes that

"[t]alent/recording costs were spiraling out ofcontrol "[m]arketing costs were following

suit," and the.record companies were maintaining a "[b]loated overhead/cost stznctu're."

35. These costs contributed to the decline in profitability a'nd one-time

losses/charges for the recorded music majors between 2001 and 2005 that are not likely to be

repeated in the future. While the U.S. majors have continued to announce restructuring

charges since I submitted my initial repoit, I db not expect that the magnitude of the previous ..

writ~ffs will be repeated in the future,.as.the major costs associated with stripping away the

manufacturing and distribution in8astructures for physical product.are largely b'ehind.them.

-36.

$0

Universal 2006 Presentation, at RIAA 018075, attached as Exhibit COA 700 See also EMI
2005 Presentation, at RIAA 002937 (characterizing HMI's Resource.Allocation by. noting
that there'were "[e]xpensive executives and overhead"), attached as Exhibit COA 704.

The margins and other financial information for the major recorded mimic companies set
forth in Exhibit 6 are the estimated annua1ized financial results for the major recorded music

17



37. I have now reviewed financial infognation produced on behalfof the

iecord companies in discoviuy. This information relates only to their U.S. recorded'usic

operations, and does not reflect non-V.S. recorded music operations orynusic publishing

results." According to my analysis ofthe industry-wide dkta Provided byiRIAA expert Linda

McLaughlin, the operatmg margins for these entities increased fiutn 115%~ to 12;2% Sum'2003

to 2005,~ which is consistent with the.publicly available d4ta4ited above I also anal'yzed the

financial statements for each ofthe major record companies, and they are generally consistent

with these industry-wide figures. According to the record compauies financial statements,
I

Warner's — —
—

—-~— —~ in 2003 toi— in'2I006,'niversal's

— in 2003 to i@i 20(6, 4d Ion) BQG, s pzetax

in 2003~ to — in 2006. 54I.gas

.~..EMI had.a.

r

companies as a whole with adjustments made for the different fiscal year'nds for each
company, Although calculated fiom the same sources,.these rnaxgjns are diffeientRom'the'nargins

m Exhibit 9,'which set forth the estimated margins of three major recorded music 'ompanies'ecordlabels for the 2004/X005 fiscal year.

The publicly available inforntatiori I cited in my initial report'represented combined 'max'gina
.for the major record companies'ecorded music and music publishing operations because
only some, but'not all of these companies, publicly report~margins specific to their recorded

. music operations.

oi Exhibit 3A.
C4'n 2003, Sony and BMG were separate companies with diff~t 6sc@ y6ml In'ordW t6

estimate a 2003 pretax margin for the now combined entity, I used results &en Sony's fiscal
year ending March 2004 and from BMG's fiscal year 'ending December 2003.

4't is my understanding that ENII has been affected by, ambnglother thin@, an inability to
successfully develop and sustain a critical mass ofU.S. iepertoire over the last several years..



2001, saw ing~ in 2002 and 2003 IIIIIII, experiencedIg in 2004 and

2005 toI and then had~~+ in 2006."'ee Bxhibit 4A.
I

V1I. The Growtli of Digital Music Will Continue To Improve Record Industry Profits
and Margins

In calculating these margins,' used the record companies'otal revenues as the denominator.
I used either OLBDA, BBITDA, pretax profit or net incoine as the numerator because ea'ch of

. the companies use slightly different measures of their profitability. I used BBITDA
including VPA to calculate the margins for Universal. However, the underlying trend in
profitability across the c'ompanies, with the.exception ofBMI, is consistent.

41

48

49



39. 'n the U.S., total digital retail sales represented approximately 14.6% of

. total U.S. music market in 2005.~ During the first halfof2096, total digital retail"sales

increased to approximately 17.6% of the total.U.S. music inaritet.'& One inajor record'ed music

- company reported that'its Srst halfU.S.: digital sales were 20'la offts tbtal 'saieh.~'40..
RIAA'2005 Year-End Statistics.

RIAA 2006 Mid-year Statistics.

Source: Digital Music News, October 5, 2006, press article.
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42. It is common for recorded music companies to prepare internal

forecasts and long-t'erm plans for t]he future growth of the market and'their companies. These

forecasts and long-term plans inay vary in len]gh; but it is'ommon for them to be five-year

projections. I understand tliat the Cop yright Owneis requested this information in discovery

but have not received comprehensive forecasts of revenues and profitability for each'of the

majors over the next five years. I expect that the forecasts I have not yet received are

directionally consistent with the publicly availabIe forecasts of ex'tern'al analysts; The record

company forecast d.ata that I did receive are-consistent with my view. In particular, Sony

BMG projections for the 2008 and 2009 periods @re consistent with improving profitability

and margins. Waimer provided revenue forecasts foi'he next five years, which show a.

revenues to~ iri fiscal 2010 and 2011 ]~N" See Exhibit 8A.

'& bxpi!cts

43. As in past cycles following technological innovation, the next cycle for

recorded music companies is expected to be one ofgrowth, led by emerging digital technology.

that provides consumers increased value and convenience,. For example, new digital:music

services offer so'nsruners a better expe&ience than traditional.retail outlets. in numerous

respects. While it was often fbistrating to search for a particular song or album at a physical

retail store, the digital w'orld creates instant gratification with a vast, always available,

561NNNN1,
RIAA 014988-014991, 'at 014988, 014991, attaclied as Exhibit COA. 701.

WMG 5-Year Digital Revenue Forecast,.RIAL 0391 83-.039273, at RIAA 039185, attached
as Exhibit COA 702

RIAA'07182, attached as Exhibit COA 703.:



collection ofcontent that consumers can. sample before they buy. The digital world also

makes it easier for consumers to purchase songs'individually, whereas in the physical world

they were often required to buy the full album to get.the song they wanted. In addition, digital

music players have vast storage capabilities that allow consumers to access their personal

music collections more easily and, in the case ofportable players,.to carry their music

collections with them.

44; The growth in digital sales ofrecorded inusic will g'uncrate higher

profits for recorded music companies because digital revenues generate higher margins than

physical sales, primarily because there are no physical mauukuturing and distribution costs.

Incremental costs for digital sales are small. Indeed, the majors have cited the increased

margms for digital as one of the primary reasons for their sales growth and resulting margin

expansions in.2006.~ .

45. u=—.

Source: Vivendi press release, July 27, 2006, ".Vivendi Reports First Half2006 Revenues Up
.. 5.8% On a Coinparable Basis," page 2; Warner Music Group press release, August 3, 2006,

'%'amer Music Group Reports Third Quarter Results," pages 2 and 3. See also EMI 2005
Presentation, at RIAA 002/52-002953 (''On the digital side- underlying drivers supporting
EMI's projections for a 'digital-led'rowth story are here to stay and will accelerate in'the
coming years", 'This 'digital hockey stick.'as clearly tumed upwards in the USA.such that
these drivers will accelerate the penetration ofdigital availability in the coming years...."),
.attached as Exhibit 704.

—I ill
I II Sl I ~'3



46. I have also reviewed the limited information regarding record

companies'ncremental costs of!digital dish.'ibution that was produced in discovery.~ That

information demonstrates that incremental costs for digital sales~ are~ small. I understand from

the documents I reviewedi that increment'al costs'include', anton/ others, IT costs for

digitization, server'costs ftor storing and hosting data, and dhrect employee costs. Digitization

costs for Universal (the lairgest of the fourmajor recor'ded music companies), for example,

amounted to ~~/ in 2005 Q of total! revenues);~nulli'n 2006 (lmm of total

revenues), and N~~g for year to date 2007.". HN's If cgitall exp~enditure detail for the

period 2002-2012 indicaties that HMI has incur'red m

2002,~ in 200 I, g/ in 2004 andg  in 200'i. Goin!, fotrvald, EMI pro!cote~
I~ in 2006 and N~~g:in 2007s Nfl in 2008 and 2009, and g in 2010and'011,

for a total ofg  ggQ" over the 2002 to 2011 period.

In general, adequate information regarding!incremental costs ofdigital distribution were not
received in discovery for any major 'record company.

Universal Music Group Digiitization Co,sts, RIAA 053238, attached as Exhibit COA 712;
Exhibit 4A (Universal).

EMI Music IT Capex Summary, RIIM 000580v attached as Exhibit COA 713. This schedule
also provides for an allocationg m ~ ofEMI's overall IT rost." to digital



47. In my initial report, I provided publicly reported estimates of record.

company margins on physical and digital product. As shown in Exhibit S, on the sale ofa

physical CD, the recorded music companies have qn estimated margin of 12% based on

wholesale sales whereas, on the sale ofa digital album, the margin is conservatively estimated

to be 24%, as there are no physical manufacturing aud distnbution costs.

4S.

over the same period. Without additiorial detail regarding the basis ofthis allocation, it is
impossible to determine whether the allocated costs are in'fact mjremental costs ofdigital
sales, or if they were, for example, costs associated with replacing obsolete physical .

ink@structure. In any event, 'even if these 1T capital expenditures were properly allocated to
digital, EMI's 1T 'capital expenditures during the 2002-2011 period would still amount to

per year. This lev'el ofcapital expenditures is sigu16cantly lower than what
they were for physical prod|let.
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49.. 1 did receiive iinformation. on the physical and digitall'margins of.

Warner's subsidiary labels." They reported margins on digital product fax'heir 2006 forecast

and 2007 budget that are higher than their margins on physical product, and the spread ranges

from ~to~. Warner Brothers,%'amer's hxrgest label., reported in its 2007 budget a

domestic gross margin ofII for physical and I~ for digital (a xnargin spread of+gal

For its forecast 2006 periiod, it reported a'ross margin of~ for physical and a~
margin for. digital '(a margin,spread of'I ).~ .Warner's Word label, Warner's CjIiristian

music label group, reported a'g gross mar~jn forphysical'and aII gross margIn for

digital (a margin spread ofI~/.'or its forecast 2006 period, it rep'oxte'd a gross physical

margin ofQQ and a gross digital margm IIII i(a'margin spread ofQggi." Atlantic

Records, Warner's major East coast label, repoited in its 2007 budget presentation a gross

margin of~ for physical sales and a gross margin ofIIII for digital sales (a margin

spread of~. For its forecast. 2006 pexiod, it reported a'grohs xXiargin of~ for physical

Warner's digital xnargin information for these .labels d'id'not include details ofwhat was.
included in the maryn definition.

See 83R Family ofLabels 2007 Budget, RIAA 024962-024975 ("WBR Budget"'), at~
024964, attached as Mubit COA 714.

See 8'BR Budget, at RDUI 024973„attached as Exhibit COA 714.



and~ for digital (a margin spread of~," Rhino, a division ofWarner that primarily

'markets,and promotes Warner's U.S. cat'alog, reported for its 2007 budget a gross physical

margin ofgg an'd a gross digital margin of~ (a margin spread of~. Rhino also

reported a full-year 2006 forecast gross margin of~ for physical and~ for digital (a'arginspread of~." These results reinforce my conclusions above

50. I hope to receive additional information that I could use to perform

margin calculations for these and other companies, as well as projections ofexpected future

margins as the recorded music market shifts increasingly toward the digital distribution of-

.music. Such information would be relev'ant to my analysis and, accordingly, I.reserve the

right to revise my opinions based on it..

VHI. Record Label Costs

51. I have also been asked to examine the cost structure,of the major. record

labels and the contribution ofmechanical royalties to those costs. At'the time that'I submitted

my initial report, I had access to only publicly available information. The major.recorded

music companies do not publicly report their mechanical royalty costs as a separate cost item

Instead; mechanical royalties are typically included with artist and repertoire ("AkR") and

other royalty costs when estimated by analysts

52. Exhibit 9 sets forth the estimated cost structure and profitabili

record labels of three major recorded music companies for th'e 2004/2005 year." A

ty of the

See Atlantic Records 2007 Budget,.RIAA 024940-024950, RIAA 024942, attached as Exhibit
COA 715.

See Rhino 2007 Budget, RIAA 026014-026024, a't RIAA 026016, attached as Exhibit COA
716.

Sony BMG does not publicly report detailed results of its recorded music joint venture.
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company's costs are typically expressed as a percentage ofnet revenue (i.e., gross saIes less

returns and discounts). In the aggr'egate, ASAR costs and r&')yalky costs ranged:Rom 29.3% to

40.3% ofnet revenue, with an avera.ge of33.7'/o for EMI, Universal and %amer. Other

significant costs.include administration (average ol 21.2%), marketing andI promotion (average

of 16%), and manufacturing and distribution (average of21.2%).

53. I have reviewed aggregate cost and revenue information provided in

'discovery. The data underlying; the testimony ofLinda MdLau'ghlin, vi/hich provides

information:regarding the cost structure and profitability of the record labels of the major

record companies using actual 2005 percentage ofnet sale. data, is consistent with'the public,

worldwide results of the labels discussed above."

54. - Mechanical royalties are a relatively small fraction of the overa]ll co'sts

Historically, they have represented 8 to 9%'ofnet revenue.~ In Ny initial rapport; I &striated

.that mechanical royalties would average 7'.2'.% to 9.7% ofbet riverine, tvhi0h I'de6ned's yoss

sales less returns and discounts. " I have s'ince ikeviewed cost atid &viue information

produced on behalf of each of the U.S. recorded music majors:in discovery, and using that

information I have calculated mechanical royalty expenses as a. percentage of total revenues."

The results indicate that mechanical'royalty expenses ranged fiom an average of 5.5% to 9.7%

of total revenues for each of the U.S. recorded music majors during the years for which data

was provided. See Exhibit 10A.

"'IAA 008423-008430, at 008423, attached as Exlubit CGA 717.'y
e'stimate of current mechanical royalty costs was.based on limited publicly available

information. I now have access to act'ual @formation regardirig the recordcompanies'evenues

and mechanical royalty costs.

In my calculation, total revenues include, among others, the record companies'omestic
sales, royalty income and ancillary income, less returns and discounts. See Exhibit 4A.
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55. Based on my'analysis of documents produced in discovery, I also

determined that artist royalty expenses ranged frotn 16;4% to 21:1% of total revenues for each

of the recorded music majors during the years for which data was provided. See Exhibit 3A.

In dollar terms, artist royalties have increased from $555 million in 1991 to $ 1.27 billion in

2005. Thus, artist royalties. in'absolute terms were 129% more than mechanical royalties in

2005 "

IX. FORECAST FOR THE GLOBAL RECORDED MUSIC MARKET 2006-2010

56. Publicly available market forecasts for the recorded music industry

project:the digital market to grow rapidl'y over the.next several years; most ana'lysts believe

that digital sales will exceed 25% of the t'otal global business by 2010.". U.S. digital sales are

'expected to increase from an estnnated 5% in 2005 to more than 33% by 2010, or

.approximately $4.9 billion.

57.

RIAA 008423-008430, RIAA 008423, attached as.Exhibit COA 717

RIAA 008423-008430, RIAA 008423, attached as Exhibit COA 717.

Source. Bank ofAmerica Research: Warner Music Gmup, April 6, 2006, page 12; Deutsche
. Bank: Warner Music Group, September 22, 2006, page 7; Pricewaterhouse Coopers, June

2006, Global. Entertainment and Media Outlook: 2006-,2010, page 223, 225., Deutsche Bank.
EMI, April 4, 2005, page 24.

Pricewaterhouse Coopers, June 2006, Global Entertainment and Media Outlook: 2006-20'1 0,
page 223, 225.



58. In sum, the increased'profit margin ofdigital music, winch isaire'ady'mproving

the recorded music.companies'evenues and profit dna'i&gin&, should havea'ignificantlypositive efIIect on the overall industry revenues and profit margins..Some Wall

Street analysts and industry analyst. expect the conversion to digital to have a similar impact

on profit margins as the CD did in earlier periods." Thus, the overall forecast for the industry

is for continued profitable growth aiad further increased m&giris asI the indtustr&y benefits fi'om

'the technological digital cycle

e59. These prediction.'re supported by recept results. The majors hav

generally reported positiive results in 2005 and 2006 revenues and oper'atin'g pr'ofits. For

example, for Warner. for fiscal 2005 (for the year ended September 30; 2005), ievenues were

up 1.9% and operating income increased from a loss of$954 million to a profit of$84

'4 Sources: Deutsche Bank research report, Apri]I 4, 2005, page Z4. Soleil 1Vledia Metrics
research report, September 29, 2006; pages 3 and 4'. Collins S'tewart research report, May 17,
2006, page 3 Cr&edit Suisst: Research, June 19, 2006, page30..'ikewise,

Music and Copyright in its April 12, 2006 publiication states that: "...e ven without
a return to growth of the physical recorded music market, the imajior ikteriI&atihnal record
companies will report profits growth rather than profit falis in 2006 and beyond."
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million." For the first nine months of fiscal 2006 (ended June 30, 2006) Warner reported

revenues up 2.5%, operating income up 334% (fiom $65 million to $217 million) and

operating margins of 8.2%, up 5.7%." For 2005, Universal reported:revenues up 1.5% {or

1.6% on a constant currency basis), earnings fiom operations up 20.4% and an operating

. margin of9.8%, up 1.5%." For the first nine ruonth's of2006, Universal reported revenues up

2.7% {or 1,4% on a constant currencybasis) and EBITA (earnings before interest taxes and

amortization)'p 18.6% (17.9% on a constant currency basis)." Sony BMG reported

improved second quarter results (for the period ended September 30, 2006) with revenues up

1% and losses be'fore taxes reduced fiom $58 million to $31 million. Sony BMG reported that

the improvement in profitability was due primarily to lower legal and restructuring costs in the

quarter."

60. Based on.my analysis of record company financial docuuients produced

.in discov'ery, I was able to supplement these.pub'licly reported results with actual 2005 and .

Source: Wainer Music Group 2005 10K filed December 1, 2005, page 28.

Source: Warner Music Group 10Q filed August 3, 2006, page 4.

Source: Vivendi-Universal Group.Overview: Key Businesses

Source: Vivendi Pre'ss Release,'ivendi Reports Strong Growth ofAdj'usted Net Tucome for
the First Nine Months {+16.3%) and the Third Quarter (+28.2%), November 16, 2006,
page 8

" 'ource: Sony Q2 FY 2006 Earnings Presentation Slides, page 10. The exception has been
EMI, which recently reported a drop in revenue of4.1% (at constant currency) and a drop in
operating profits froin 86.7 million pounds to K 62.7 million in its first half (ended September.
30, 2006) primarily due to-the phasing of its planned release schedule that is weighted to the
second half of the year; and the impact ofa lar'ge accounting &aud in Brazil which reduced
profits by 8 9 million The company has reiterated its guidance that it expects to have full
year results in line.with street expectations after taking into account the accounting fraud in
Brazil. Source: EMI Group Plc results for the six months ended September 30, 2006, pages 1

and.2.
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2006 results for the U.S. major. recorded music operations of the major record companies. As

discussed, these results show that, while RMI's performance hlas keen um'ven~, Warner has

experienced an OIBDA margin increase, Universal has shown improved I'.BITDA margins,

and Sony BMG fmancial forecasts show profit margins increasing going fo'rward.

. X. Conclusion

61., The recorded music companies have come through the cyclical .

. downturn and are now on the road to recovery. The. industry has responded to the need for

reformation as the recorded music majors have consolidated, aad significantly reduced their

fixed and iricremental costs to bring their spending in line and adopt their.busiiness model to

digital. The. digital revolution has brought lower costs, higher margins and a level of

,accessibility that will lead to hi'gher profits and increased dem'd for tnusic.



declaration

I declare under penalty ofperjury under the laws of the United States of

America that the foregoing is true and correct.

Executed on October 26, 2007
Irvington, N.Y

He u y
President
International Media Services, Inc.
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Email: menecbetti yahoo.corn

Education 1987 Chartered Financial Analyst

1984 Univ'ersity of Western Ontario, Ontario, Canada,
Masters in Business Administration

1982 University of Guelph, Ontario,'Canada,
Honors B.A., Economics



SUMMARY OF BUSINESS EXPERIENCE:

2004- Present President

Iritemational Media Services, Inc.

2001 - 2004 Executive Vice President & Chief Financial Officer

1999 - 2001

1999

Warner Music Group

Executive Vice President.& Chief Financial Officer

Martha Stavaxt Living Omnimedia, Inc.

ChiefFinancial & Administrative Officer
Westvaco Corporation

1990 — 1999 Senior Vice President & Chief Hitancial Officer

PolyGrsm Holding

1997 - 1999 ChiefFinancih) Officer

1995-1997 World@Me Senior Vice President, lrivestor Relations,'.S.Seni" Vice Presiden+ PFe~e, & Acq isitio s

1992- %995 Senior Vice President Corporate Finance & Treasurer

1990-1992 Vice President of Investor Relations & Treasure'r .

. 1989-1990 Vice President — Research
Richardson Greenshieids ofCanada Limited

1986-1989 Senio'r Analyst — Merchandising & Entertainment
Prudential-Bache Securities

1982-1990 Lecturer
University ofGuelph

1984-1986 Assistant Manager.— Securities Researdi
Confederation Life Insurance Company



.CAREER DETAILS:

2004-Present
International Media Services, Inc.

President

International Media Services is a strategic advisory and financial services firm specializing in media and
entertainment, aud the arts. Clients include global media firms as well a's established entrepreneurs and
celebrities with global market potential. Advisory work has included the development ofbusiness,'odels,

assistance with public and'private financing, valuatien analysis, and investor and public relations'..

2001 -2004
Warner Music Group

. Revenues: $ 4.0 billion

K&xecutive Vice President 4 ChiefFinancial Officer

Responsible for the finance, human resources; business development, information technology, shared
services and real estate functions foithe company's vast network efglobal music assets.

o 'nstrumental role in the implementation of a $1.2 billion company-wide restructuring in 2001.'educedglobal headcount,by 30 percent, reduced artist roster by 20%, closed and sold non-strategic
joint ventures and minority investments.

Designed and implemented total compensation program. for worldwide.executives and employees

o . Successfully orchestrated WMG's exit from global recorded music and DVD manufacturing and
distribution Sold the company's DVD/CD manufacturing and physical distribution.businesses. for
'$1.05 bilhon and negotiated long term supply agreements with a value 'of.$550 million for Time
Warner.

'layeda pivotal role'in the sale ofWMG recorded m'usic and music publishing business s'egments to'

. an investor group for approximately $2.6 billion. Successfully completed a $'1.2 billion bond 'offering.

o . Improved company revenue and profitability from 20'01-2004 through a combination of internal
growth and acquisitions despite a significant decline in industry value, '



1999 —.2001

Melba Stewart Living Omnxmedia,'uc.
Revenues: $ 275 million reported ($1.5 billion gross revenues)

ChiefFinancial & Administrative Officer

R'esponsible for the finance; human resources; infoxmation technology,'coxporate administration and
investor relations functions,.

'

Led the company's highly successful initial public offering.

~ Developed internal inixastxucture forpublic company reporting,

Established'investor.ielations, tax and treasuxy functions as well as developing strategy and business-
development fimctions within each business segment. i

¹gotiated television, xnerchandising, publishing and Internet deals supporting doubi@-digit growth Of
. the company's top and bottom line.

1999
Westvaco Coxporation.
Revenues. $ 3.5 billion

Senior Vice President & Chief Fhxancial Ofncer

Initiated aud completed a $650 million acquisition.

Reduced the company's capital spending

~ Developed the strategic planuiu'g fimction

1990-.1999 ...

. RolyGram Holding .

Revenues: Paxent $ 5.0 billion, U.S. CO. $ 1.5 billion

-1997.— 1999
.Chief Financial Officer

Played a key role in the $ 10.4 billion txaxnaction for the Seagram Company to acquire PolyGram in
1998.

- ~ . Completed turnaround of the company's U.S. operatioxis fibm a loss of$50 milhoxx to a profit of$150
million.

1995 —."1997

%orldwide Senior Vice President, Investor Relations
U.S. Senior Vice President, Mergers & Acquisitions



1992 — 1995
Senior Vice President, Corporate Finance 8c Treasurer

1990- 1992
Vice President of Investor Relations 8r. Treasurer

1989 — 1990
Richardson Greenshields of Can'ada Limited

Vice President — Research

o Responsible for rese'arching and marketing North American merchandising aud entertainment
companies with good investment potential for institutional and retail investors.

e Responsible for the generation ofcorporate fjtnance deals in the merchandising and entertainment
. sectors ofthemarket

'986-1989

Prudential-Bache Securities

Semor Analyst — Merchandismg &: Enfertamment

i 'rovided research coverage ofthe.merchandising and entertainment sectors on the Toronto Stock .

Exchange to institutional and r'etail 'equity investors.

Extensively involved in domestic and international corporate nuance activities. Played a key'ole in,
securing a mandate for a $300 million equity offering which in turn led to bhe development of
significant merger and acquisition business for the company.

1982 —.1990

University of Guelph

X.ecturer

Prepared and taught the Theory ofCorporate Finance, Financial Management and Intermediate
Macro-Economics to senior economics and bus'iness students.

o Taught senior case study courses:in Financial Management.

1'984- 1986
Confederation I.ife Insurance Company

Assistant Manager — Securities Research

Responsible for all administrative aspects ofoperating a large in-house research department including:
I

. pensiorr marketing, prioxitizing and direct'ing research activities, recruitment and training of eight new
analysts and monitoring and evaluating the work ofsenior analysts.

Provided analytical research coverage ofU.S. merchandising and consumer products companies.



EXHIBIT 2: 'MATERIALS REVIEWED

In preparing the attached report I reviewed the following materials:

I; International Federation of Phonographic Industry gFPI) Reports

IFPI Fir'st IIall Sales 2006
IFPI: 06 Digital Music Report
IFPI The Recording Industry'Piracy Report 2006
IFPI The Recording Industry in Numbers 2006
IFPI The Recording Industry in Nmnbers 2005
IFPI The Recording Industry World'Sales 2005
IFPI The Recording Industry in Numbers 2004
IFPI The Recording Industry Interim Sales september 2004
IFPI The Recording Industry Interim Sales —September 2003
IFPI Digital Music Report 2004
IFPI The Recording Industry in Numbers 2000

II.. Recor'ding Industiy Association of America

RIAA'2006 Mid-year Statistics
RIAA 2005 Year-End Statistics
RIAA 2004 Year-.End Statistics
RIAA 2003 Year-End Statistics
RIAA 2002 Year-End Stati'sties
RIAA 2GGO Year-End Statistics
RIAA Annual Report 2000

Year-End StatisticsRIAA 1999

III. Industry Reports

Arthur'Andexsen Net Results 2000
Bndcrs Analysis 2005, 2002
Forrester-European Music.Download Forecast: 2006 to 2011.
Forrester-Mobile Music Needs A Tune-Up 2005.
Forrester August 2003 From Discs to Downloads
Pricewaterhouse Coopers-Global Entertainment and Media Outlook 2006-2010
Pricewaterhouse Coopers-Global Entertainment and Media Outlook 2004-2008
IDC-Market Analysis: U.S. Wireless Ringtone 2004-2008 Forecast and Analysis
Jupiter Research-Market Forecast Report 2004 to 2009
Jupiter Research-European Digital Music Value Chain 2005
Jupiter Research-Market Forecast Report Music Industry through 2008-August 6, 2003
Wholeview Tech Strategy Research- 2004 Digital Music Forecast-.January 28, 2004

IV. Company Annual Reports and Press Releases

Vivendi-Universal:



Annual Report 2005, 2004, 2003
PolyGram Annual Report December 1997, 1996, 1995, 1992, 1991, 1990, 1989,1988,'987,

1986, 1985, 1984, 1981/1980, 1980/1979, 1977, 1976, 1975," 1974, 1973
PolyGram Interim Report 1990, 1992
PolyGram 20F 1990;1991; 1992

'olyGram Facts and Figures 1998-I993
. Vivendi-Universal Group Overview: Key Businesses

Press Release, Vivendi Reports Strong Growth bfAdjured'Net Indome for the First Nine'onths(+16.3%) and tlie Third Quarter (+282~lo), November 16, 2006
Press.Release,'ivendi.Reports First Nine Months.2006 Rdvenues Up 4.1% on a
Comparable Basis, November 7, 2006
Press Release, Good Performance for the First Half'.of2006%ith a'.10.9% Increase in

. Adjusted Net Income, Septeinber 7, 2006
Press Release, Vivendi Reports First Half2006 RevenueS Up Sl8% on a Comptrable'asis,July 27, 2006

'ress Release, Vivendi Revises Upwards 2006 Guidance add Announces 2011 Outlook,
May 17, 2006

'Press Release; Vivendi Universal Reports.First Queer Revenues up 6.5% on a
Comparable Basis, April 20; 2006
Press Release, Vivendi Universal R'eports a 55% growth in'2005 Adjusted'Net Income and
a 57% Dividend Growth, March 1, 2006
Press Release, Vivendi Universal Reports Strong 2004 Bardings axd Improved'ashliow,'arch.10,2005,
Press Release, Vivendi Universal Continued to Improve WeraIl Operating'Performance in
the Third Quarter of2003, december 2, 2003

. Press Release, Vivendi Universal Reports Operating Re'suits in'Strong Progress fof the
First Half, September 14, 2004
Press Release, 2003 Major Events and 2004 Outlook, Mttrch 17, 2004'PressRelease, Vivendi Universal Reports First Half2002 Results, August 14, 2002
Press Release, Vivendi Universal Reports 2001 Res'nits,'arch'5, 2002.
Press Release, Vivendi: UMG to purchase BMG Music'Publishing, September 6, 2006
Universal Music Group: UMG Labels, Rom ww'w.v'ivendi.corn,'ovember'8, 2006
Universal Music Group: "Universal Music Group is the'Worlds No'. 1 Music Company...",
.from wypv.vivendi.corn, November 8, 2006.

Sony:

Consolidated Financial Statements, March 31, 2006t2065/2004/2003/2002
Quarterly reports: FY 2006 Q2, FY 2006. Q1, FY 2005 Q4, FY 2005 Q3, FY. 2005 'Q2,'Y:
2005 Ql, FY 2004 Q4; FY 2004 Q3, FY 2004 Q2, FY 2004 Ql', FY 2003.Q4, FY 2003'3, FY 2003 Q2, FY 2003 Ql
Press Release, Consolidated Financial Results for the Fiscal Year, April 27, 2004
Presentation, Fiscal Year 2003
Presentation, Fiscal Year 2006 Q2 --
Sony Financial Highlights for 2006, 2005, and 2004
Sony Corp. Notice ofOrdinary General Meeting ofShareholders June 22, 2006



Bertelsmann AG Annual Report 2005, 2004, 2003, 2002, 2000/2001
Bertelsmann Interim Report 2003
Bertelsman Research Report July 16, 2003
Press Release, Company Confirms Forecast for Year, May 5, 2004
Press Release, Bertelsman Reports=Significantly Improved Operating Profit Despite
Revenue Decline in First Halfof2002, September 3, 2002
BMG Layoffs to Approach 600 Globally, Mostly U.S., Billboard Bulletin, September 28,
2001

Amiual Report March 31 2006, 2005,. 2004, 2003, 2002; 1999
. Proposed Combination ofEMI Music with Warner Music to Form

BMI Offering Circular, September 20, 2003.
Warner BMI Music Circular and Listing Particulars-June 2, 2000
Press Release,.November 15, 2006 .

Press,Release, BMI Group PLC preliminary Results for the Six Months Ended 30
September 2006
Press Release, Results for the Six Months Ended September 30, 2005
Press Release, Results for the Financial Year Ended March.31; 2006
Press Release, Results for the Financial Year Ended March 31, 2005

'ress Release, Results for the Financial Year Ended March 31, 2004
Press Release, Results for.the Financial Year Ended March 31, 2003

- Press Release, Results for the Financial Year Ended March 31, 2002
" Press Release, EMI Provides Trading Update for.the Financial Year Ended 31 March 2006
'hairman's Statement - 2006 Annual General.Meeting

WarnerMusic Group

Form 10Q February 14, 2006
Form 10Q August 3,2006
Form 10Q May S, 2006

. Form 8-K August 3, 2006
Earnings Transcript, June 16, 2005
Annual Report, September 30, 2005
Preliminary Prospectus April 22,.2005
Form S-'4 December 16, 2004
Amendment 3 to S 1 February 9, 2005
Sl Registration Statement March 11, 2005
Amendment 1 to S I April 7, 2005
Time Warner Annual Report December 2004, 2003, 2002, 2001'r'essRelease, Warner Music Group WMG Reports Ten Month Results Ended September
2005, dated December 13, 2004
.Press Release, Warner Music Group Corp. Reports Fiscal First Quarter Results for the
Period Ended December 31, 2005, dated February 14, 2006



Press Release, Warner Music Group Reports Fiscal'Third QuarterResults for 2006 August
3,2006

V. Inv'estor Presentations

Vivendi-Universal- The Industry Leader, Idem'gchl, Sdptdnber 2006
EMI- EMI Group intaim results 2006, EMI Group.AGNI 2006, EMI Group preliminary
results 2006, MidcmNet 2006, UBS 33rd Annual Global Media Conference, BMI Group .

interim results 2005; Merrill Lynch Media Ec, Bntertaiumcnt Conference; EMI Group AGM
2005, Merrill Lynch TNT Conference, EMI Group preliminary results 2005, Bear Stcarns
Annual Media Conference, UBS 32nd Annual Media W'eek Confacnce, EMI Group
interim results 2004, EMI Group AGM 2004, Digital Music Investor Day, July 1, 2004

Warner Music Group
Q4 2006 Warner Music Group Earnings Conference Call, Beccmbcr 1,'996 '

Goldmau Sachs Commuuacopia Conference, Shptetnbcr 19, 2606
Q3 2006 Warner Music Group Earnings Co&crena'Call, August 3, 2006
Remarks ofEdgar Bronfinan, Jr. Chainnarr'and'.CBO, Warricr Music Group.to.the Music l

Matters -Asia Pacific Music Fonun, May 10,2006'2

2006 Warner Music Group Earttings Conference Cabell, May.'5, 2006 .

Statement ofEdgarBronfiuan,'r. Chairman and CBO, Warner Music Group Before the
Committee on the Judiciary IJnited States Senate ori Patity,''Platforms and Protection: Yhe
Future ofThe Music Industry. iri the Digital Radio Revolution, April 26, 2007
.Warner Music Group's Presentation at Bear,'tearns Ec Co. '19th Annual Media.
Conference, February 28, 2006

~ EdgarBronfinau, Jr.'s:Interview at CSFB Global Media Week Conference, December.6; .

'2005
. Edgar Bronfinan, Jr.'s Presentation at 33rd UBS Global Media Conference, December. 5,
2005
Keynote Address at the Progress and Freedom Foundation's Annual Aspen Summit,
August 22, 2005
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VII. Other Materials

The Consumer Is King, EMI Music's Alain Levy Tells Delegates at the London Media Summit, October
27, 2006.

Donald S Passman, All You Need to Know) About the Music.Business, 1991,~, pp.~ 186-191

Felix Oberholzer-Gee Ec Koleman-Stnzjnpf, The Effecjt of File Sharinp on Rebord Sales: An Empirical
Analysis, June 2005 ..

Music k, Copyright (numerous articles)

Historical Copyright Royalty Rates„37 C.F'.R. f 255.3

. Digital Music News, October 5, 2006, press.article
BMI Sound. Values 2006, 2005, 20514,'2',003, 2002, 2001, from wwm.emigroup.corn/socialresponsibility



EXHIBIT 3:. VALUE OF GLOBAL MUSIC SALES 4 GLOBAL MUSIC SALES BV FORMAT
UNITS, BILLIONS
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Source: IFPI 2005 Global Recording Industry in Numbers, page 161.
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EXHIBIT 4: U.S. RECORDED MUSIC MARUT 1976-2003
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Somce:. Deutsche Bank, BM, April 4, 2005, page 29.



EXHIBIT 8: MARGIN ON WHOLESALE

.M8f!gjA:

Source: Credit Suisse, Global Music Industry,, June 19, 2006, page 19



EXHIBIT 9 RECORD COMI'ANY COST STRUCTURE AND I'ROHTABILITY

Percentage of Divistonal Recorded
Music Sales

Net revenue

ElNI UlNG WMG. Average
10/1/04- 7/1/04- 10/1/04-
9/30/05 6/30/05 9/30/05

1 00% 1 00% 1 00% 1 00%

ARR and Royalties

Administration Costs

Marketing K Promotion

MIanufac'ture, Distribution 8 Associated
Costs

Total Costs

. EBlTDA Margin

31.5 40.3 29.3 .33.7

26.2 13.6 23.7 21,2

16.5' 17.6 14.0 16 0

16.2 14.2. 21.4 17.3

90.4 85.7 . 88.4 88.2

9.5% 14A% 11.6% 1 1.7%

Source: IMS estimates and Morgan Stan]ey Research Report, January.27, 2006, Exhibit 18, page,25 and-
26



EXHIBIT JA: MATERIALS REVIEWED IN CONNECTION WITH MY AMENOE9 REPORT

RIAA 18066-18088 Universal Music Group in 2003 and Today, dated May 2006

RIAA 14988-14991 Sony BMG Music Entertainment Financial Trends 2008-2009

RIAA 39183-39273 %MG 5-Yea'r Digital Revenue Forecast

RIAA 7182 EMI Physical and Digital Revenue Forecast

RIAA 2923 2988 . EMI Operas Board, Strategies for Grow& at EMI Music — and &e
Associated OrgamzatiVinal Changes,.dated May 16, 2005 .

RIAA 15271-15331 RIAA Shipment Data .

REAA l 5421-15437 RTAA Shipmeut Data

RIAA 18173-1 8183 Universal Music Group, Ncw Business Models

RIAA 2119-2173 The EMI Group, New Media'8h Strhtegy: A discussion paper

17889 1
7901'niversal Music Group,UMG Digital Business Review: 3-5 Year Plan,

dated August 31, 2006 .'

3 1 68 1 321.4 Umvcrspl Music Group Presentation, Merrill Lynch Media k Entertaimnent
'onference,.dated September.14, 2005

'ony/BMGMusic Entertainment, GDB StaffMeeting, dated December
2006

RIAA 53238

RIAA580

Universal Music Group, Digitization Cost 2005-2007 YTD

EMI Music — IT Capex.Summary

'IAA 24962-24975 . WBR Family ofLabels, 2007 Budget Round 2,

RIAA24940-24950

RIAA26014-26024

RIAA 8423-8430

RIAA 15212-'15216

RIAA 10506-10507

Atlantic Records, 2007 Budget Round 2,

Rhino Records, 2007 Budget — Round 1

All Labels Combined: BMG, EMI, Polygram, Sony, Sony/BMG, UMG 8h'MG
Record Label Employees Data

Sony BMG Income Statement U.S; Only 2000-2002

RIAA 14837-14838 Sony BMG Income Statement U.S. Only 2003-2006

RIAA 22001-22030 WMG/ Income Statements, 2006



RIAA 20435
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UMG (U S. 0!nly) Income Statement, 1999-2005

UMG Income Statement U.S. Onjly, 2006 .

BMI Profit and Loss 06/07 —" 98/99

Sony BMG 2006 Digital Revenue Project!ion'igital

Revenues U.S

Digital'Dow'nload Agi cement between Apple and Warner

Sony BMG Income Staterneni'. 2000-2006

WMG Income Statement,Sept 2006 3'TD

So'ny BMG Global Digital Business - Status Update, dated March 2006

WIVIG Digital Strategy and. Business ]3eveloIimeint

EMI Profit, an(l Loss U.S. 05/06-98/99

.EMI Music Total Company PE& L-97/98-91/92

WMG Income Stateinent 4th'Quarter 2005 Y"ED

ViMG Income Statement 4th Qua'rter '2001 YTD

WMG Income Statement 4th Quarter. 2004 YTD

WMG Income Statement 4th Quarter.'200'3 Y'ID'MG
U.S. Only Income Statemeiiit, 2007'YT/3

EMI Group Arinual Report 2002

FlVH Group Prelirninaiy Results 2005/2006 Pireseintatiion'MI

IP Morgan.High Yield Confkrenke, iilateid 09205'/2006

BMI Music Total Company P&L ~ Fiscal~ Year 06/0/

ElVII Music Total Company PAL ~ Fiscal Ye&

BlVH Music Total Company PEARL — Fiscal Year 05/06

E1VII'Music Total Company P&kL-,Fiscal Year 1991-2006

BlVlI Music Total Corr!pany PSL -'Fiscal Year 1991-2006

EIVH North America PAL Fiscal Year, 1990-1991

EIVH North America PAL Fiscal Ye& 1991-1992

E1VH North America PAL Fiscal Yeai". 1992-1993



RIAA 788-791

RIAA 784-787

RIAA 782-783

RIAA 780-781

RIAA 778-779

. RIAA 764-777

RIAA 8369-8384 .

RIAA 759-761

RIAA 46231-.46271

RIAA 46272-46302

RIAA 808

RIAA45557-45558

'IAA45555-45556

RIAA 10162-10178

IUAA 9650-9737
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BMI Digital Mix — Budgeted Costs Fiscal Year 2006/2007

EMI Fiscal Year 2005/2006 Top Sellers

BMI Piscai. Year 2006i2007 Top Sellers

Sony Music Monthly Flash Book, March 1997

Sony Music Flash Book, March 1996 "

Sony Music Monthly Flash Book; March 1997

Sony Music Monthly Flash Book, March 1997

Sony Music Monthly Flash Boolc, March 1998

Sony Music Monthly Flash Book,March 1998
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Sony Music Flash Book, March 2009 .'onySummary ofRevenue, Period Ending March 2000 .

Columbia Records Group March 2000 Flash Summary

Epic Records Group March 2000 Flash Summary

Nashville Label March 2000 Hash Summary

Loud Records March 2000 Flash Summary

Red March 2000 Flash Summary

Sony Music Monthly Flash Book, March 2001

Sony Music Product Line P&L Cost Analysis 12 Months Hnded March 31,
2001

Sony Music Sales Summary By Product Line, March 2001



RIAA 9439-9450

RIAA 545-550

RIAA 8291-8294

RIAA 8458-'8461

RIAA 9423-9425-
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RIAA9463-9473
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Sony BMG Online Monthly Label gecruQ Bhsed on'We'ekly Marketing
Reports

US-2006 Digital Revenue Projections In AS Milbons
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Sony BMG Global Digital Business Status Update March 2006'DB
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UMG/ Marketing Detail, 2006

RIAA 20103-20127.' UMG/PAL Global Report, 2000-2006



'IAA 20481

RIAA 53240-53266

RIAA 20437

RIAA 20487

RIAA 20488

RIAA 20423

RIAA 53276

.. RIAA 20377-29378 .

IUAA 18)73-18183

RIAA 17967-17984

RIAA I8202-18209

RIAA 18089-18090

RIAA 18021-18033

RIAA 18011-18020

RIAA 18161-18172

RIAA20433

tuAA.20432

RIAA 20431

RIAA 20100

. RIAA 20434

RIAA 53238

RIAA 8543-8546

RIAA 20466

IGAA 20467

RIAA 20428

RIAA 20469

RIAA 20470
"

RIAA 20425

RIAA 20424

RIAA 20101-20102

RIAA 53275

RIAA 20674-20675

UMG/PgrL Global Report, 2006

UMG/P&L Global Report, 2002-06/2007

UMG/ Commitment Tracking System Spent, 1999-2005

UMG/A&R Breakdown, 2006

UMG/ Gross A&R Breakdown, 2006

UMG/ Total Capitalized Recording Costs and Advances, 2002-2006

UMG/Anti-Piracy. Costs, 2000-2007

UMG/ Royalty Payment Balance, 2000-2006

UMG/New.Business Models, 0693/04

UMG/Digital Music Sales, 02/2005

UMG/ Digital Music.Business, 05/17/2005

UMG/ Digital Revenue, 2004-2005

UMG/ Digital Business Review, 08/30/2006

UMG/ Digital Business Reviewr 3-5 YearPlan, 08/31/2006.

UMG/ Digital Revenue Analysis UMG vs. %MG, 09/2006

UMG/ Digital Revenue by Partner & Service, 2004

UMG/Digital Revenue by Partner & Service, 2005

UMG/Digital Detail, 1999-2005

UMG/.Digital Detail, 2006

UMG/ H-Business/Mobile Income, 2005

UMG/ Digitization Costs, 2005-2007

OMG/Financial Statements for Polygram Holding, 1996

UMG/ Physical Sales Detail, 2000

UMG/.Physical Sales Detail, 2001

UMG/Physica18ales Detail, 2002

UMG/ Physical Sales Detail, 2003

QMG/ Physical Sales Detail, 2004

UMG/ Physical Sales Detail, 2005

UMG/ Physical Sales Detail, 1999-2005

UMG/ Physical Sales Detail, 2006

6MG/ Physical Sales Detail, 2007

UMG! Sales, 1999-2001



RIAA 20678-20679

RIAA 20676-20677

RIAL 18066-18088

RIAA 17902-17926

RIAA 26527-26553

RIAA 26554-26581

RIAA 26582-26611

RIAA 26.612-26643

RIAA 26644-26675

RIAA 27940-27972~ 20682-20687

RIAA26514-26516

RIAA 21154-21161

RIAA 20688-20693~ 26511-26513

RIAA 21146-21153

RIAA 20694-20699

RIAA 26508-26510

RIAA 21138-21145

RIAA 20700-20701

RIAA 26505-26507

RIhA 21130-21137

RIAA 39360-39361

RIAA 22118-22136

RIAA 26502-26504

RIAA 21122-21129

RIAA 39362-39363

RIAA 22098-22117

RIAA 26499-26501

RIAA 39370-.39381

RIAA 21110-21121

RIAA 28429-28463

UMG/P&L, 1989-2001

UMG Sales 2002

Universal Music Group in 2003,and Today,'dated May 2006

Universal Music Group Presentation, dated February 2007

WMG/ Income Statements, 12/1 999 .

WMG/ Income Statements, 12/2000

WMG/ Income Statements, 12/2001

WMG/ Income Statements, 12/2002

%MG/ Income Statements, 11/2003

WMG/ Income Statements, 09/2004

%MG/ Income Statements- WBA Distribution, 12/1 998

%MG/,Income Statements-%MUS Label, 4th Qtr.1999

WM6/ Income Statements- U.S. Label Operations, 11/1999

%MG/Income Statements-%BA Distribution, 12/1999.: .

%MG/ Income Statements- WlvKS Label, 4th Qtr. 2000

%MG/ Income Statements- U.S; Label Operations, 11/2000

%MG/ Income Statements- WBA Distribution, 12/2000

WMG/Incbme Statements-%MUS Label, 4th Qtr 2001

WMG/ Inc'ome Statements- U.S. Label Operations, 11/2001

WMG/ Income Statements- WBA Distribution, 12/2001

WMG/ Income Statemerits- ~S Label, 4th Qtr. 2002

WMG/ Income Statements- U.S. Label Operations, 11/2002

WMG/ Income Statements- WBA Distribution,' l/2002

WMG/ Income Statements- WMG Country United States, 09/2002

WMG/ Income Statements- WMUS Label, 4th Qtr. 2003

WMG/ Income Statements- U.S. Label Operations, 11/2003

WMG/ Income Statements- WBA Distribution, 1 1/2003

%MG/ Income Statements- WMG Country United States, 09/2003

%MG/Income Statements-%1VKS Label, 4th Qtr. 2004

%MG/ Income Statements- %hKS Label, 09/2004

WMG/ Income Statements-~S Label, 09/2004

%MG/ Income Statements, 2004



tuAA 39646-39648

RIAA28526-28543

RIAA 8420-8422

RIAA26496-21109

RPA28464-28495

RIAA39649-39651

.IGAA21975-21980

RIAA24069-24071

RIAA24075-24077

IGAA24081-24083

RIAA24084-24086

5

WMG/ Income Statements- WMG Parent, 09/2004
0

WMG/Income Statements-WMG Country United States, 2nd Qtr. 2004 'MG/

Income Statements- Total US Labels, 09/2004

WMG/Income Statements- WMUS Label, 4th gtr. 2005

WMG/ Income Statements, 2005
I

WMG/ In'come Statements- WMG Parent, 09/2005

WMG/ Income Stat@ncnts- WMG Country United States, 2nd Qtr. 2005

WMG/Income Statements- ViMUS Label, 03/2006

WMG/ Income Statements-WMUS Label, 06/2006.

WMG/ Income Statements- WMUS Label, 095t2006

WMG/ Income Statements- WMUS Label, 09/2006

RIAA 24057-24059 WMG/ Income Statements- WMUS Label, 12/2006 '

RIAA26518-26520

RIAA 23788.-23791

RIAA.'23785-23787

RIAA 23781-23784

RIA 23778-23780

RIAA23'772-23774

RIAA 21 083-21097

luAA 22001-22030

RIAA39652-39655

. luAA21981-21986

.RIAA24063-24065
'' RIAA23775-23777

RIAA39409-39423

RIAA 39642-39645

: RIAA28403-28408

RIAA 28399-28402

%MG/ Income Statements- WMUS Label, 4th Qtr. 2006

WMG/ Income Statements- Summary by Entity Total U.S. Label, 2006
YTD

WMG/ Income'Statements- Summary by Entity Total U.S. Label, 2006
.QTD

WMG/ Income Statements- Summar'y.by Entity Total U.S. Label, 2006
QTD

WMG/ Income Statements- Summary'by Entity Total.U S. Label, 2006.
QTD

ViMG/ Income Statements- Summaryby Entity.Total U.S. Label, 2006
QTD

WMG/ Income Statements- Wb4US Label, 09/2006

WMG/ Income Statements, 2006

WMG/ Income Statements, 09/2006

WMG/ Income Statements- WMH Country United States, 2nd Qtr. 2006

WMG/ Income Stateinents- WMUS, 12/2007

WMG/ Income Statements- Total US Labels, 2007

WMG/ Income Statements- WMUS Label, 06/2007

WMG/ Income Statements-'lgQ Parent, 03/2007.

WMG/Balance Sheets, 11/2002

WMG/Balance Sheets, 11/2003

l

5

5
5.

,i



RIAA 21990-21994 WMG/ Balance Sheets, 11/2003

RIAA 21989

RIAA 21988

RIAA 21987

. RIAA 21986

%MG/ Balance Sheets, 09/2004

WMG/ Balance Sheets, 09/2004

WMG/ Ba]ance Sheets, 09/2005

%MG/ Balance Sheets, 09/2006

RIAA 21050-21067 WMG/ U.S.- Label Operations Overhead Summary, November 1999

RIAA 21031-21409 WMG/U.S. Label Operations Overhead Summary Report, November2000'IAA'21009-21030WMG/ U.S. Label Operations Overhead Summary Report, November 2001

RIAA'20986-21008 WMG/U.S. Label Operations- Overhead Summary Report,,November 2003

RIAA 39424-39442 WMG/U.S. Label Operations- Overhead Expense by Department,

RIAA 39443-39458 WM6/U.S. Label Operations- Overhead Expense by Department

RIAA 25435-25436 WMG/Corporate Overhead-Summary

RIAA 23792-23808 WMG/ U.S. Label Operations- Overhead Expense by Department

RIAA 39364-39366 WMG/Expense.by Detail Report- U.S Label Operations, September 2004

'IAA 39367-39369 . WMG/Expense by Detail Report- U.S. Label Operations, September 2005

RIAA 20983-20985

P~ 24066-24068

RIAA 24072-24074

RIAA.24078-24080

RIAA 24054-24056

RIAA 24060-24062

WMG/Expense by Detail Report- USOPS- U.S. Label Operations,
No'vember 2005

WMG/Expense by DetailReport- %1VWS Recorded Music Entities, March
2006

WMG/Expense by Detail Report-'~S Recorded Music-Entities, June
2006

WMG/Expense by Detail Report- WMUS Recorded Music Entities,
September 2006

WMG/Expense by Detail Report-%1VKS Recorded Music Entities, .

December 2006

WMG/Expense by Detail Report-~S Recorded Music Entities,
December 2007 .

RIAA 25351-25367 %amer Bros.- September 2005 Forecast

RIAA 25630-25652 Warner Bros. Family ofLabels- 2006 Budget

,'RIAA 24962-24975 %BR Family of Labels- 2007 Budget'-. Round 2

RIAA 25128-25141 Warner Music UK- 2007 Budget Review Meeting, July 26, 2006

RIAA 25044-25127 Warner/Chappell Music- Budget Presentation, July 26, 2006

RIAA 38583-38630 %MG Digital Strategy'k. Business Development- 2008 Digital Outlook,
May 17, 2007



RIAA 28654-285&4

RIAA 22585-22600

RIAA 38671-38677

RIAA38678-38697

RIAA22687-22688

RIAA 22548-22584

'RIAA39183-.39273

RIAA26521'IAA

25220-25257

RIAA45260

RIAA 22279-22377

RIAA 22461-22546

. RIAA 22378-22460

RIAA 22690-22733

RIAA 22689

RIAA 22'601-22686

RIAA 58081-58083

RIAA 58079-58080

RIAA 26114

RIAA 25431

. RIAA 25432

RIAA 20680-20681

RIAA 20935

RIAA 23211

RIAA 26517

Watner Elektra Atlantic Corporatio'a Consolid''ited
Expenses, Period ending Deccniber 20, 195'6

.Misc. WMG Financial documents

WMG, Select.Fmanciai Information i, d'ed Ma y 31

Misc. WMG Financial documeiits .

Statament

04 l,20

ofIncome and

WMG Digital Strategy k Business Development- 5-Year Digital Revenue
Forecast Review, May 25, 2006

WMG Digital Revenues- FY07 Budget Round 1 U.S. P'resentation, June 28,
2006

WMG U.S. Recorded Music Revenues- Fgf08 Budget Round 1, June 28,
2007

WMG Digital Revenues- FYO& Budget Round 2, July 31, 2007

WMG Digital Strategy Er. Business Development- 5-Year Digital Revenue
Forecast, Analyst Report

WMG 5-Year Digital Revenue

WMG 5-Year Digital Revenue

WMG, Digital Revenue Analysis

WMG 5-Year Digital Revenue- November FY07 Forecast, November 29)
2006

WMG-IT Cost Surrounding Digital

WMG Digital Revenues-February Forecast 2006

WMG Digital Revenues-Budget 2007

WMG Digital Revenues-Budget2007

WMG Digital Revenues-Budget 2007

WMG Digital Revenues-Budget 2007

WMG Digital Revenues-Budget 2007

WMG News Releas& WMG Reports First HalfResults

Email Rom. Corporate Communications xe: WMG 1*'alfYear End Resn'its

'WMG, Overhead Marketing

Misc. WMG Financial documents

Misc. WMG Financial documents

RIAA 24987-25043 WMI FYH 2006 Presentation

RIAA 22547

RIAA 25142

Misc. WMG Financial documents

-WMI Budget 2007- Top Sellers 2007-2006-Bu I 2(06



RIAA 25143-25145 WMG Sales Stats, 2007 k. 2007

RIAA 26522-26523 WMG Data re. Subscription Service

RIAA 58084

RIAA 26040

WMG, Select Financial Information, dated May 31, 2004

WMG; RTD Thru Period December 2006 (Financial) PRL

RIAA 26036-26037 WMG, RTD Thru Period December 2006 {Financial) PAL

RIAA 26038-26039 WMG, RTD Thru Period December 2006 (Financial) PAL .

RIAA 25433

RIAA 25434

WMG, MUR Calculation for the PV-Over/Under Actuals, 2006 for Budget

WMG, MUR Calculation for the PV-Over/Under Actuals, 2006 for
September Present View

RIAA 26524-26526 Atlantic Record Group, YTD1999-2005

RIAA 27937

RIAA 27938

RIAA 27939

Atlantic Record Group, YTD1999-2005

Atlantic Record Group, YTD1999-2005

Atlantic Record Group, YTD1999-2005

RIAA 26490-'26492 Atlantic Record Group, YTD1999-2005

RIAA26493-26495 WMG/.Income Statements-%MUS,1 guarter2006YTD

;RIAA 25809-25828

RIAA.25653-25674

The Atlantic Group- 2006 Original Budget„2005 June Forecast, June 15,
2005

The Atlantic Group- 2006 Original Budget, 2005 June Forecast, July 18,
2005

RIAA 24940-24950 Atlantic Records- 2007 Budget-Round 2

RIAA 25876-25882 . The Atlantic Group-, 2005 June Forecast, June 15,'2005 .

RIAA 25258-25273 Atlantic Records- September 2005 Forecast

RIAA 25438-25451 Atlantic Records- November 2005 Forecast

RIAA 25939-25975 Atlantic Records- February 2006 Forecast, March 1, 2006

'IAA 25544-25555 Atlantic Records- May 2006 Forecast

RIAA 25147-25159 - Atlantic Records- 2007 November Forecast

RIAA 25318-'25332 Incubator- September.2005 Forecast

RIAA 25907-25922 Incubator- February 2006 Forecast

RIAA 25194-'25205 'ncubator- November 2006 Forecast

RIAA 25869-25875 Rhino Entertainment- 2005 June Forecast

RIAA 25333-25350 Rhino Enteitainment- September 2005 Forecast

RIAA 25452-25468 Rhino Entertainment- November 2005 Forecast

RIAA 25846-25861 Rhino Entertainment- 2006 Budget



RIAA 25692-25709 Rhino Entertainment- 2006'Budget

RIAA 25923-25938 'hino Entertainment- February 2006 Porecast

RIAA 25605-25615 Rhino Entertainment- May 2006 Porecast

RIAA 25207-25219. Rhino Entertainment- 2007 November Forecast- 11/27/2006

'UAA 26014-26024 Rhino Entertainment- 2007 Budget- Round 1

. RIAA 24976-249S6 Rhino Bntertainmeut- 2007 Budget- Round 2

RIAA 25437 Cordless RecordingS-Full Year 2006 Girreut Forecast

RIAA 25206 RYKO- Full Year 2007 November Forecast
: RIAA 25998-26013 ADA-2007 Budget

RIAA 24911-24927 . ADA- 200jj Budget

..RIAA 25490-25503 ADA- November 2005 Forecast

IUAA25891-25906

RIAA 25577-25591

RIAA251SO-25193

RIAA24928-24939

RTAA25592-25604

lUAA25829-25845

lUAA25869-25875

RIAA 25675-25691

RIAA25291-25307

RIAA25274-25290

RIAA25469-25482

RIAA25504-25516

RIAA 25976-25991

RIAA 25556-25569

RIAA 25160-25172

RIAA 24951-24961

RIAA 20702-20714

RIAA 20897-20937

RIAA 20938

RIAA 25710-25723

Bad Boy Records 2007 November Fore rust

Bad Boy.Records 2007 Budget — Rc un'

NBA Group — Retail Price — Axialy. is Repc rt g 'ni)
WBA Distribution: Bales by Confis trati on i IR:taiJ

dQ 1519/97)

PriIce {Pisqal 2001)

Rye Corp. Physical Sales Breakdo vn (01/01 tlnottgh 12/31)'EA

Budget 2006 (Round 2) tk Jute 2p05 IPV
I

ADA- February 2006 Poiecast

ADA- May 2006 Forecast

'DA-'2007Forecast

Independent Label Gmup 2007.Budget- Round 2

Independent Label Group May 2006 Forecast.

Bad Boy 2006 Original Budget, 2005 June Forecast, dated June 15, 2005

Rhino Entertainment- 2005 June Forecast .

Bad Boy 2906 Original.Budget '. Round 2, 2005 June Forecast, dated July
18,2005

'Bad Boy Records September 2005 Porechst.

Bad Boy Records September 2005.Forecast

Bad BoyRecords November2005 IIoreqast,

Bad Boy Records November 2005 Foreqast; O)d,
Bad Boy Records Februaiy 2006 F+cQt
Bad BoyMay 2006Forecast, dated pa)17) 20p6

I



RIAA 25992-25997

RIAA 24892-24910

RIAA 20715-20779

RIAA 20780-20837

RIAA 20838-20896

RIAA25308-25317

RIAA25483-25489

~25883-25890
RIAA 25570-25576

RIAA 25173-25179

RIAA 25368-25430~ 58190

RIAA 59283

RIAA 59636-59641

RIAA 59628-59635

RIAA 59642

RIAA 58852-58853

RIAA 59644

RJAA 58886-58894

RIA'A 20379-20380

RIAA 81-3

RIAA'9891-39893

RIAA39885-39888

RIAA 48495-48499

RIAA 21098-21109

RIAA 21984-21986

WEA Distribution — 2007 Budget — Round 1

%EA Distribution — 2007 Budget — Round 2

Warner — Retail Price — Analysis Report (Period Ending 'l2/1 8/98)

Warner —. Retail Price — Analysis Report (Period Ending 12/17/99)

%amer — Retail Price — Analysis Report (Period Endin'g 12/15/00)'EA

Distribution September 2005 Forecast

WEA Distribution November 2005 Forecast

%EA Distribution February 2006 Forecast

%EA-Distribution May 2006 Forecast

%EA Distribution November 2007 Forecast

Maverick.k Word Entertainment — September 2005 Forecast

EMI License Income Detail Fiscal Year 2003-2007

UMG/ Anti-Piracy Expenses, 2006

UMG/ OH by Department/2005

UMG/ OH by Department/ 2004

UMG/ Digital Reveriue by Partner, 2004-2007

Sony Physical Sales, 2005-.2007

UMG/ CD Net Sales and Manufacturing Costs, 2002-'2006

Sony Global Digital Pricing, 10/1 0/2004

UMG CD Pricing, effective December 26, 2005

EMI Average Pricing Per Unit

EMI Mobile Price Card, dated October 2006

EMI Price Card, effective Octob'er 9, 2006

Sony BMG Rate Card, updated on August 13,2007'MG

Income Statement, dated September 2005

WMG Income Statement, 2nd Quarter 2006 YTD



EXHIMT 2A: U.S. RXCORDX9 MUSIC MARKET

$9,000.0

$8,000.0

$7,000.0

$6,000.0

. $5,000.0

$4,000.0

$3;000.0

Industry Revenues {MHlions of Dollars)

$2,000.0

$1,000,0

$0.0
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Wholesale Revenue

Source."~ 015433, 015436

$14,000
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$10;000
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LPs- CDs, DVDAudio, Dual Discs, SACDs'ource.

RIAA 015432, 015435

- Casseltes, B-Track, Orher Tapes
Fhrrnanenl Download s



EXHIBIT 3A: TOTAl REVENUES, OPERATING PROFITS AND OPERATING MARGINS OF U.S; RECORDED MUSIC MASORS

Historical, Aggregated O.S. Recorded Music Majors Financial Results
1991 1992 1993 1994 1995 1996 1997'998 1999 2000 2001 2002 . 2003 2004 2005 Sum 'Avers e

Nst Sales Revenue
Nst License Income
Total Revenue
Mechanical Royalties
Artist Royalties
Advances & Recording
Direct Marketing

Manufacturing
Distribution
Overhead
Total Costs

3043

F1
~344

237

555
'59,

493

670

414

653

3282

3546 3998

348 364

~94 4362

279 322

651 742

223 '23
514 569

776 787

468 524

785 918

3696 4085

4341

452

4793

374,
792

252

624

779

552

1053

4425

4390 4477

549 .5~
4939 5000

372 367

831 819

292 ' 333

710 . 805

794 761

559 587

1111 1223

4669 4897

4643

~46

5111

397

912

335

899

689

615

1246

5093

5608
'627

6235

495

1120

392

1035

694

585

1382

5703

5916

526

6442

512

1228

412

1094

686

699

1289

5919

5583 5268 5214

564 ~64 . ~0
~614 ~832 5734

488 440 471

1148 1078 1209

331 ,277 350
1119 1153 997

610 570 541

637 621'76
1329 1338 1199

5662 5478 5343

4835. 5188

577l 624

5405 5612

443 487

1061 1218

459 '04
832 797

576 574

541 508

1409 1354

5321 5242

5413 71463

~66 7661

ft074 79124

550 6234

1270 14634

247 4689
892 12533

579 10086

434 8320
'1363 17652

5334 74149

4764

51 1.

5275,
416

976

313

836

672

555

1177

4943

Operating Profit

Operating Margin

62 198 277 368 269 103 . 18 ~a32 522 485 354, 392 '3 571 ~74"

1.6% 5.1% '6.4% 7.7% 5 4% 2,0% 0.4% 8.5% '.1% 7.9% 6,1% 6 8% 1.5% 9,8% 12,2%

Percent of To al R venue

Mechanical Royalties
A'rtlst Royalties
Advances 8 Recording
Direct Marketing

Manufacturing
Distribution
Overhead
Total Costs

7,1%

16,6%

7 7%

14 7%

20,0%
12.4%

19 5%

91 0%

7,2% 7.4/0 7,8/0

16.7% 17.0% 16.5%

5,7% 5,1 o 5,3%

13,2% 13.0% 13,0%
19 CI'/0 18.p% '16.3%

1 2,0% 12,0% 1 1,5%

20.2% 21.0%; 22.0%

87,8% 86.3% 84,5%

7,5a/a

16,8%

S.g

144
6;1a/a

11,3%

22.5%

87 0%

7,3%

16 4%

6,7a/o

16,1%

15,2%

11,7%

24.5%

90,6%

7,8%
'I 7,8a/o

6.6%

17,6%

13 5%

12 0%

24.4%

91,9%

7.9% 7,9% 7.9%

18.0% 1'9,1% 18 7%

6,3% 6.4% 5,4%

16,6% 17,0% 18.2%

11.1% 10.6% 9 9%

9,4% 10.9% 10.4%

22 2'%0 0% 21 6%

83,5% 83 9% 84,2%

7.5%

8 5%

4,7%

19 8%

9 5%

10 6%

22.9%

86.4%

8 2a/o

21,1%

6.1%

17 4%

9,4%

10 p

20 9o/o

85 0%

8.2%

19.6%

8,5%

15 4%

10 7%

.10 0%

26.1%

90 2o/a.

8,4

21,0%

5.2%

137
9 9%

8.7%

23.3%

81,8%

91%
20.9%

4,1%
14.7%

9,5%

7,1%

22,4%

78.8%

MIN.

7,1%

164
4,1%

'3,0%

g4
7.1%

19,5%

78,8%

9,1'/o .

21,1%

8,5a/o

19,8%'0.0%

12.4%

26.1%

91,9a/o

AVG

7,8%

18,3%

',0%

15'7%
'13.3%
10 7%

22 2%

86.2%

Source: RIAA 008423



EXHIBIT 4A: SUMMARIES OP U.S. RECORDED MUSIC MAJORS'INANCIALS

Sources: Various financial statements produced in discovery and submitted as Exhibits under my name.

EXHIBIT 4A WITHHELD PURSUANT TO THE PROTECTIVE ORDER



EXHIBIT SA: U,S. MAJOR RECORD COMPS&Y HEADCOUNTS

~ O g 4 ~ fj $ ~ ~

ee ', . ee ee

Sony
BMG'niversal

Warner"

Total

2,787 2,239 1,998 1,497 1,485

4,093 3,829 3,68o 3,211 3,072

3,532 3,600 3,384 3,120 2,060

7,311 7,138 6,10? 2,093 1,862

17,723 '6,806 15,175 9,92'l 8,479

-46.7%

-24,9%

-41.7%

74 5

I

'IAA 0 l 5213 (BMI Music including manufacturing)
e RIAA 015214 (Combined Company excluding Scng (publishing) employees unclear if manufacturing included)
'IAA 015215 (Total Headcount Current)
'IAA 015216 (Total excluding Warner/Chappell (publishing).



EXHIBIT 8A: REVENUE AND PROFITABILITY FORECASTS ..''

Souroes: RIAA 014988, 014991, 039185, 007182

'XHIBIT 8A'%ITHHKLD PURSUANT TO THE PROTECTIVE ORDER '



EXHIBIT 10A: MECHANICAL ROYALTIES AS A PERCENTAGE OF TOTAL U;S, REVE&~K

EMl

(March) 98/99 99/00 00l01 01/02 02l03 03/04 04/05 05/06 06/07 AVG

7 9% 7;1% 7,7% 8.3% 8.8% 8.2% 9.6% 9.8% 10.1% 8.6%

RANGE
7.1-

10

Universal
.(Dec.) .1999 2000 2001 2002 2003 2004 2005 2006

5,9% 6.3% 5 1% 5 5% 4.9 jQ 5,8% 5.4% 5.0%

AVG

5.5%

RANGE
4.9-
6,3%

Warner
(Sept ) 1999 2000 2001 2002 2003 2004 2005 2006

6,4% 6.2% 6.0% 6.6% 6.7% 7.0% 7.6% 7.7%

AYG

6,8%

RANGE
6.0-

7.7%

Sony
(March) 1996 1997 1998 1999 2000 2001 2002 2003 2004 AVG

6 9% 7 0% 8 2% 7,8% 6 6% 7 2% 7.2% 7.8% 7 5% 7.6%

RANGE
6.9-
8.6%

BMG
'June) 1991 1992 1993 1994 1995 1996 1997 1998 1999

8.1% 8.7% 9 7% 9,1% 9.1% 8,1% 9.4% 8,2% 8.7%

2000 200'! 2002 2003 2004 AVG RANGE
8.'i-

9,5% 9.6% 10.2% 10,3% 9.0% 9.1% 10.3%

Sony BMG
(Dec.)

2005 2006 l AVG
9,1% 10,2%

~
9,7%

1. Returns and discounts have been increasing significantly and spread had declined on other revenue
from manufacturing. and distribution.

Source; Documents relied upon in preparing Exhibit 4A
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: Universal Music Group (UING)j!s thavtfoifd's tio t ihusfc coinpany,- -,'... '.= ...'.:- '

- 2003U.S;NarketShare
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~Ke Financlals

pni71ions of Euro.s) .2003 ~20$
ftevenue 4,9I4. 0,275

DParalinghnr ms,, 70,, 558

—
I Select Artfsts —,

bllnk-182 Dr. Dre HelIy

Andrea Bocefff Eminen& No Doubt

Bah Jovl 50 Cenl! Shan!a Twain

frfariah Carey En&fque lgleslas SHng'heryt

Crow Diana Krafl U2

1

s
UNG's global'op eratfbns unco!op'ass tho'rot 1 hctfioiiari 8 dfstrlb00on of roboydi'fd'mes fc l&h'=!='os

vfdeos and DYDEE, tho ffcvinsfnll of rniisfc copyilgl its„=ar'&d'rn&slc3&ubffshtn0's
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Structure of UMG

- UMG operates In ovor-.f0 countries,land.our U:9'::operations.'aro itrtmartly located.ln Hevv='-". =.! -'

II 'r! L A I. ~,.;" - ... - .::!.-!.-':,- —.:.-. -..r:c* — r.:.'= vi.risen'=.-a;-„m»."-'-su-".ia =::" z ..=.;::s"-:.-.:! -.::

Record Labols- UMG's diverse family of labels stgn artists and produce / promo!e releases

~ . Principal Iabet gioups are inter'scope Geffen A8M, Island Def Jam, Unhiersal Motown. MCA

Nashville,'eive, Classics, an'd UMe (ma'nages catalog)

Dlstrlbdtlon - Universal Music and Yldeo Distnbutton.(UMVD) handtesdlslrlbution and safes for

UNG's labels as well as associatedrdistributed labels.

Music. Publishing -Owning or administedng moro than 1 million copyrights,'niv'ersai Music

Publishing Group (UMPG) is one of lhe laigest music publishing businesses in the world.

Isvl ootstrs



What Is eLabsV

.; eLabs Lr tbedtgttatiKusTnytrifegjrm'8;business-dsvelopmenfjrronp'as0trt8~ 2a (I s~. '
~ c

~a~ p r a v s sr z~'4 0 Ila i & vAa 4~E. j' l&v&e-rJ'lsm wcMerÃl o &

eLabs ls responsible for negotiating deals with this paittes and crafting business models lo
exploit audio and video assels lhrouglf nevrdiggsl platforms! Er!aroptesr

~ Download stereo

Subscitpgon services

~ Tech due diligence fordeals

New fonnats (DVO-A;8ACD)

~ Mobile

. ~ Music videos (online 5 VOD)

Anti-pire'cy

Tech.sbtndards

l
~ eLabs also dealsvrtth the RIAAon cross industry lecbnlcal Issues, vrebcasttng roles 'egotiations,and more

~ AddRionatly, eLabs supporte UQG record tabets'net medid grpdps vrtth grbupwtde vendor
deals and slralegic irsttattves such as paid artist fan clubs.

lONL 00$$tls



Recont Successest Downtoads

-The Usrdigitat music martlet has'taken off over tha past'sfx months.as'; Iegltlmatevfferings-" =: '-

piollferated'add'both logal an'd technic'aTcbuntenneasdres ctanipeB'dovirr'on P2P. ":. "..- -:"--

UMG tn RalTrock Ssios
r

I

)

I

l

I

J

tuN3 A~'ap-to odos No+03 ociA3 A+04 rober Nbr-04

Cunent UMG !rack sales at 8M par month, worldwide.

~ The dfgilal music "Big Bang" began onApril28,2008wilh Ihe launch of Apple ITunes;the cunenl
markelleader. Over 3M IPODs sokf woddwide lo dale.

~ Apple Is Ihe leader ln downioads, fogowedby Napsler, Rhapsody, Muslcrnatch, and War-Mart.

MaJors and Indies have over 700K tracks for sale as doymioads.

Top setting download to dale by Oulkast has so1d over 250K tracks. Latest'ownipad..-
Hoobastank's fhe Reason" has.soki 168K!ra&s Io dale.

» New entrants In '04 should fndude Mlcrosog, MTV, Virgin, Tower, and possibly others.

Iul!A oels17r



Recent Successes: Other

-wlustc ls mor'e popular than ovIrr; and'technology I)) lovfn'fox mustc totbeoxperlencebla new:-" .

- add moro f1 5tbtb ways".-'-'-="-"--".. -'-'.-" '- " "'

On Denrend Subscrlpllon Services

r Napsler, Real Rhapsody.'MuslcNeif on AOL.

~ Quiet subcess story In the Indusby with IIIIgK+ subscribers paying $7-$101month.

v PortabfllhA possibly the ",Idller app," due by end ofyear.

~ New bundling/access models being explored wllh itinlvdrsltleLs and ISP&.

Moblfo

~ UMG ls sdlling its master recordings as masler dngtonds on Clnghlar,Spdnf, ATILT, T'Mobile,
and Virgin, with Chris in Iho works for most oil the other major canfers.

~ Despite the fact that only a fe&Ir phones are capable ofhandting master rlnglones„sales figures.
have been highly encouraglngi: through 13115IIH, UMG's lop five master rlnglone safes have
exceeded downfoads of those same songs by more than 59~&o.

Dlber

~ Unlike lerreslrlal racilo, record companies get paid for new. radio olferings such as statutory
Internet radio, inleroclive Internet radio, and satepile radio.

RNA 004017s



Piracy: The Dark C1oud Hanging Over The Industry



; Cnrrent State of Piracvc: llinISIC.PlraIP haa,leaCheaf-eyliC.PrePOrtlienS.'lgtlal PllaCyedeaafa.legltlmate dmVnlrladS;and'-''imany'cctuntrlus1:h+sfcaf'plldcjj"Avaiifi'theY~gltfmale'CD5ifllfles's ':='- e - "- -'-.'='-"-"-'-'-

Gl 1 III A&M inc e~|e~

00

I=
Ps'etDB
IBfenueue

2%
'

l~N&ldwldu Iilusld Dovklondis

$ 000
SDDÃe: IFPI

I

DDDO DDDI» DDDD

200:l'DDer~en
P.

SPA

~vlimuilanriouj P2P~Us e~m)lil~lons U 8. Cn R vs.~nollgld CD sold

Jet%2 SveJ-02Se p-IQ Jm-tG Vepus Sep03 Jan@4

Soeeeee MeeSet Deleesee Seeeee,'IFPI
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How Did We Get Horsy

. Piracy,.both personal anti'commomlat!has exploded:with:-tho fncfrraslr)g'.avallablltty.and-'-"-:.=-'.-
dicroasfng cdst ol tools thiT facill fifo ci~7yiTgfit'1iifrfngernrfnt on a inassJvTr sc'atua 1''=" — 3-: —'I':.- ir . ~ ' n:n! .'areu rel u ~ I -: arfua:eel!en!-'5+us 'e'rueria aali'i "..BFB.

Technology has made it easy to pirate.

P2P nehvorks novr boasts over 7 billion simultaneous users, up from under 2 million users In

January2DD2.

u. FOur yearS agO, Onty One in SeVen t)S. rnuSIC COnSumerS OWned CD bum'e!S; tOday they are
ubiquitous;

u The highest-selling CD of 2003 was a blank one. Iheie are 3 CD-Rs sokl for every iegjtimate
recorded music CD sold in the US.

The recordindustry was slow to embrace now technoiogies.

u Desfgned to sett albums, the Indushy needed to Invost slgn%cantly ln order to build the technical
Inf!astructure to support Increasing the products we aro selling tenfold.

As Hapsler burst onto the scene, tbe record industry was sttti mostly fo'cused on limiled
subscdptlon-based business models.

Legitimate services were bogged down with heovy usage reslnctions, whlfe free music was plentiful
and easy lo find.

a 'The muSiC induStry'S ByZantine rlghlS !SSueS, WhiCh Ihe induS(iy iS Still WOrkfng,lhrOugh, haVe
slowed the hunch of new businesses.

-Al hast 3 Bey srahehoiders- (1) Songwnrer, publisher (owner of rnusrcnt work). (2) recoat company (owner
of sound recording, nnd (3) n!Ust (eonrractuar dgbls)

ruAA 001B1B1



Emuoworlnq Leqitimate Online Alternatives

t 'rica, s rasps ~ p&a p ~ a los j&se'» r ~ .sw r~ s, w ~ 4r
.:-vydhavb Ilconsott oulnontent broadly IslanumberojssrvlcosjÃbe.:Us, whNKbdernatlonat:-„'..

--rsorv'Icos Will raiopup"consl8oiab+ In 2004."

'5KMjM)

i%Rig7i'2~0

—j Some of onr digital partners: I—

Mes~0 M ',pai

~"i'pareepry(g

Qmu l tch

. ~tNIIII

~ Through our support ofonline services"sile licenses wllhicolleges andunlrersltles.iwe hope lo
emdicale a lalge source ofpirated Bgltal Nes.

'- Although pbrna and dales have nol been olgdbllyiongnnel8, we expect slgnilicanl playere Io elder,
the download marlml In 2004.

The large Us servtces are evennow In the rnldst ol pan-Eeropa rollouls. Meanwhile'I many ofIhe 'ncumbenllelcos are leading Ibecberge el Ibe country level;
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Nascen on the horizon and othorideaswe discuss eve da

UMG Is a'ggressiveiy. entering:newkustnasses-'and leveragingJts:relationships with'arttstsfo '-
-gonerato IncfenfordatrrevGnUB

.w Mobile - masli.r ring tones, ring backs, wallpaper, images, mobile fan dubs.

i Subscription services - 'lethered'ownloads for a flat monthly fee that can be transferred lo a
secure portable'layer. Ihe co'ntenl expires if the subscdpgon lapses.

i IfexGon modols-. a different relationship between the label and the arbst with the fabel
supporting and parlicipating in ana1lary (non-recording) revenue streams,

o'an clubs- paid artist fan clubs viiith. a~cess lo exdusive content, merchandise and presale
tickets.

i Filtering on P2P - soine.companies are working onbuslness models that would 'filter'opydghledmaledalon P2P networks, and!he'n present users with a track lo purchase. Il Is
undear g the huge volume qn P2P would traratate lnlo comparable sales lo retailers like ITunes.

Ad based modols - potential to reach a segment of Ihe population lhat prefers lo hear or view
adverllslng In order lo get 'free'onlenL CPM's remain an issue.

i ISP surcharge for content- some industry pundits have put forth business models where ISPs
wouId collect a monlhly fee'(o.g.. $5) to allow users to freely trade copyrighted conlenL Ihere are
many Issues wilh this proposal — ceiling on revenues, need lo incorporate olher IP products, huge
calalogs drown out new artists and music (likely lo limit new investinent). Would lhe next,Chris
Btackweit or Cave Caider invest in a record label.if this modetwere the main revenue sodrce7
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